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Agreement No. 9.17-01(13)
CORE No. 14DOT0105AA

MASTER AGREEMENT
BETWEEN
THE STATE OF CONNECTICUT, DEPARTMENT OF TRANSPORTATION
AND
NATIONAL RAILROAD PASSENGER CORPORATON
FOR AMTRAK SUPPORT SERVICES NECESSITATED BY
CONNECTICUT DEPARTMENT OF TRANSPORTATION PROJECTS

THIS AGREEMENT, concluded at Newington, Connecticut, by and between the State
of Connecticut, Department of Transportation, (“DOT”) James Redeker, Commissioner, duly
authorized, and the National Railroad Passenger Corporation (“Amtrak™), a corporation
organized under 49 U.S.C. § 24101 et seq. and the laws of the District of Columbia, having its
principal place of business at 60 Massachusetts Avenue N.E., Washington, DC 20002, acting
herein by Joseph Boardman, its President and CEO, hereunto duly authorized, hereinafter
collectively referred to as the “Parties” and individually referred to as “Party.”

WHEREAS, Amitrak owns, controls and maintains certain railroad tracks located
between New Haven, CT and Springfield, MA, more commonly known as the “Springfield
Line”, and also provides intercity rail passenger service over such tracks; and

WHEREAS, Amtrak owns, controls and maintains certain railroad tracks located
between New Haven, CT and Stonington, CT, more commonly known as the “Shoreline”, and
also provides intercity rail passenger service and commuter rail service for DOT (“Shoreline East

Service”) over such tracks; and

WHEREAS, DOT owns, controls, and maintains certain highways, bridges and facilities
which may be adjacent to or cross the operational and safety envelope of the Springfield Line or
the Shoreline (hereinafter “DOT Infrastructure™); and

WHEREAS, from time to time, DOT will undertake inspection, maintenance,
rehabilitation, design or construction projects related to: existing or proposed DOT Infrastructure;
Shore Line East Service; freight rail service, and existing or potential new passenger, regional,
commuter or intercity rail services (hereinafter “Project” or “Projects”), and all such Projects
must be safely integrated with Amftrak operations and infrastructure; and

WHEREAS, DOT may perform or retain the services of a consultant or contractor to
provide design, inspection, engineering, or construction services in furtherance of a Project or
Projects (the “Consultant” or the “Contractor”); and



WHEREAS all work arising out of or connected with a Project must be closely and
safely integrated with Amtrak's operations along its right-of-way so as not to impede or interfere
with safe operations; and

WHEREAS, in order to safely integrate a Project with Amtrak’s operations, DOT
requests Amtrak to perform certain services including: reviewing DOT’s studies, concepts,
designs, plans, specifications, estimates and schedules; conducting site inspections; attending
meetings; developing cost estimates; constructing, relocating or modifying Amtrak infrastructure;
providing protective services including flagmen, class “A” employees and controlled power
outages and/or track outages in support of a Project; performing environmental reviews, if
necessary, as well as any other additional services as may be agreed upon by the Parties
(“Support Services™); and

WHEREAS, Amtrak is willing to perform (or have performed by third parties) such
Support Setvices in accordance with the terms set forth in this Master Agreement; and

WHEREAS, the Parties wish to set forth their respective duties, rights, and obligations
with respect to Projects undertaken pursuant to this Master Agreement; and

WHEREAS, DOT, acting by its Commissioner, is authorized to enter into this agreement
(“Agreement” or “Master Agreement”) pursuant to Sections 4-8, 13a-132, 13a-133, 13a-165, ,
13b-23, and 13b-34 of the General Statutes of Connecticut, as revised; and

WHEREAS, DOT, acting by its Commissioner, has made the express finding required by
Section 13b-35 of the General Statutes of Connecticut, as revised, attached hereto as Exhibit A.

NOW THEREFORE, for and in consideration of the premises and the mutual covenants herein
contained, and with the intent to be legally bound hereby, the Patties agree as follows:

1.0 PROJECTS.

1.1  Project Initiation. DOT or its agent will initiate a Project by transmitting to Amtrak a
letter(s) describing the Project, including scope, schedule, and location map. The initial
communications will also include a request for a force account estimate (FAE) as defined in
Section 1.5 herein for Support Services needed during the preliminary engineering phase
enabling DOT to produce final construction plans, specifications, and estimates for the Project.

1.2  Document Submission. DOT, on a Project-specific basis, shall submit studies, concepts,
plans, specifications, estimates, scopes, schedules, or other Project related information
(“Documents™) to Amtrak for its review, comment, and approval. DOT and Amtrak agree that
Amtrak shall have a minimum of thirty (30) working days to review any Documents. Amtrak
agrees that it will endeavor to review all Documents and provide comments and/or estimates to
DOT within sixty (60) working days of its receipt of such Documents and/or requests for
estimates. DOT and Amtrak agree to work collectively to reconcile all comments and DOT
agrees to incorporate all of Amtrak’s comments into the final Documents for a Project. Any
review of such Documents by Amtrak shall be for the purpose of examining the general



arrangement, design and details of a Project for any potential impact on Amtrak’s operations and
propetty. No review, correction or approval of Documents by Amtrak shall relieve DOT and its
Consultant, Contractor or any subconsultants and subcontractors from the entire responsibility for
errors or omissions in such Documents or for the adequacy of such Documents thereof. All
Documents relating to a Project will be reviewed and approved by Amtrak and will result in a
final set of plans, drawings and specifications (“Approved Plans”).

Any material revision to the Approved Plans shall be resubmitted to Amtrak for approval.
DOT acknowledges that all approvals herein shall be subject to DOT’s compliance with
Amtrak’s safety, operations, security, environmental and engineering procedures. All Projects
shall be constructed in conformance with the Approved Plans.

DOT?s failure to adhere to the Approved Plans may result in revocation of any Temporary
Permit to Enter, as defined herein, issued for a Project, and/or such other action as Amtrak, in its

sole discretion, deems appropriate.

1.3 Inspection. Amtrak shall have the right to inspect the work performed by DOT’s
Contractors at any time during construction of the Project for quality and to determine, in general,
if the work is being performed in such manner that a Project, when completed, will be in
conformance with the Approved Plans.

1.4  Prosecution of Work. No Amtrak inspection or approval relieves DOT and its
Contractors from the sole obligation to comply with the Approved Plans and all applicable Laws
(as defined herein).

DOT shall supervise and direct the work of its Consultants and Contractors performed hereunder
in compliance with all laws, regulations, codes, ordinances, rules or orders of any applicable
governmental entity or public authority, as well as industry standards applicable to the
performance of the work. DOT shall secure and pay, if applicable, for all permits and fees,
license, approvals and inspections necessary for the proper execution and completion of a Project,
including without limitation any applicable construction or environmental permits.

1.5  Force Account Estimate. Upon request by DOT, Amtrak will develop a Project-specific
force account estimate (“FAE”) detailing Amtrak costs associated with providing required
Support Services for such Project. The FAE will detail the required labor, equipment, and
material for the Support Services necessary to complete the Project scope as represented by DOT.
Amtrak will provide the FAE to DOT in accordance with the Section 1.2 of this Agreement.

1.6  Support Services. Subject to limitations expressed elsewhere in this Master Agreement,
Amtrak will make available agreed-to resources including personnel, material and equipment to
support and advance a Project. The resources include all disciplines required to provide
engineering reviews and guidance in the furtherance of a Project; as well as constructing,
relocating or modifying Amtrak infrastructure necessitated by a Project, as agreed to by the
Parties.

Additionally, Amtrak will determine, based on the scope of the Project and railroad infrastructure
and operations, the type and extent of protection required to ensure safety of persons working on



Amtrak property and maintain continuity of railroad traffic. Protection personnel may include,
but are not limited to flagmen, to protect such persons against the movement of trains and to
obtain the use of track, as well as class “A” employees to provide protection from electrical
hazards or other railroad employees, as deemed necessary by Amtrak.

Amtrak and DOT agree to cooperate and to require their consultant(s)/contractor(s) to cooperate
so as to coordinate their respective schedules in an effort to not delay a Project. However, DOT
acknowledges that Amtrak has other work commitments and demands that may preclude Amtrak
from performing its Support Services hereunder according to DOT’s schedule. Furthermore,
only limited track outages are available, and these outages must be shared and/or rationed among
all potential projects (including other Amtrak, DOT and third party projects) in the vicinity of a
Project area. Upon request, Amtrak will provide DOT with potential track outages on a Project-
specific basis so those limitations may be integrated into the overall Project schedule. In
addition, Amtrak may have manpower restrictions further limiting its ability to conform to
DOT’s schedule. These restrictions may preclude Amtrak from performing its Support Services
hereunder according to DOT’s schedule, or may prevent DOT from access to a Project site
according to DOT’s schedule. Amtrak shall use reasonably diligent efforts to accommodate
DOT’s schedule so as to permit DOT to proceed as expeditiously as possible. However, Amtrak
shall not be liable for any costs or damages attributable to delays to DOT’s schedule.
Notwithstanding any other provision of this Agreement, no work on Amtrak property or in a
Project area that requires Support Services from Amitrak may be performed until all Support
Services required by Amtrak are in place.

1.7  Construction Projects. With respect to construction Projects, upon Amtrak’s receipt of
final Documents, Amtrak will provide timely written approval for a Project and indicate that all
Amtrak comments have been satisfactorily incorporated in accordance with Section 1.2 of this
Agreement. DOT will advance or cause to be advanced, a Project in accordance with the terms
of this Agreement, the Documents approved by Amtrak during the review process outlined
above, and applicable law.

1.8  Compliance with Laws and Standards.

(a) DOT warrants that it shall comply with all laws, regulations, codes, ordinances, rules or
orders of any governmental entity or public authority ("Laws") applicable to any work it
performs related to a Project. In addition, DOT and its Consultants and Contractors shall perform
all work associated with the design and construction phases of a Project in accordance with
applicable Amtrak standards, policies and procedures, including without limitation, the then
current edition of AREMA requirements.

(b) In providing Support Services, Amtrak shall comply with all applicable Laws unless Amtrak,
in its sole discretion, has determined it is exempt therefrom.

1.9  Labor Rights. This Agreement shall not require Amtrak to contravene the provisions of
any of its labor agreements. In the event of a conflict or inconsistency between this Agreement
and any Amtrak labor agreement, the labor agreements shall control as to such provision.



1.10 Ownership and Maintenance Responsibility. Amtrak may request DOT undertake all
or a portion of required construction, relocation or modification of Amtrak infrastructure as
necessitated by a Project on behalf of Amtrak. In the event DOT agrees to perform such
construction, relocation or modification on Amtrak’s behalf, ownership and maintenance
responsibility, including any costs thereto for the infrastructure, shall be Amtrak’s responsibility
subject to applicable law or other agreement to the contrary. The aforementioned is subject to
any Real Property Agreements (as defined in Section 18.1 of this Agreement) which may further
define ownership and maintenance responsibilities.

1.11  Project Completion. DOT will notify Amtrak upon substantial completion of a Project,
and when a Project has been completed.

2.0 PROJECT AUTHORIZATION.

2.1  Project Authorization Letter (PAL). For each Project phase, DOT and Amtrak will
complete and sign one PAL in the form substantially similar to Exhibit B of this Agreement. The
PAL will define the scope of a Project and the budget for the Amtrak Support Services for a
Project, and include the Project schedule developed by DOT. The Parties agree that this Master
Agreement in conjunction with the signed PAL shall set forth the terms and conditions with
respect to a Project. In the event both Parties agree that multiple PAL’s are required for a Project
phase, DOT shall number each PAL sequentially beginning with PAL-1.

2.2 Process. The PAL process will commence with DOT sending a letter, as described in
Section 1.1 of this Agreement, requesting a FAE. Upon receipt by DOT of an acceptable FAE,
DOT will transmit two (2) copies of the PAL to Amtrak for review and signature. Amtrak will
sign and return the two original copies to DOT for further processing. Upon issuance of a
Purchase Order (PO) by DOT, an original copy of the executed PAL along with the PO will be
transmitted by DOT to Amtrak.

2.3  Content. Each PAL will include the Project scope, the Amtrak-provided FAE for the
Support Services and the Project schedule developed by DOT. The PAL shall be deemed to
include provision for any subsequent change to scope, schedule or budget required for a Project,
Such changes shall be issued via a Change Order in accordance with Article 3.0 of this

Agreement.

2.4  Execution. To be considered executed, the PAL must be signed by the DOT
Commissioner or histher duly authorized representative; for Amtrak, by its Chief Engineer or
his/her duly authorized representative. No work by Amtrak shall commence until receipt of the
executed PAL, PO, and a Notice To Proceed (NTP) letter issued by DOT.

3.0 PROJECT CHANGES.

3.1  Change Order (CO). Subsequent to the full execution of the PAL, either Party may
become aware that a change in the scope, schedule and/or budget for Support Services, as defined
in the PAL, is required. In the event that such a change is required, the CO shall be the sole
means by which such change is incorporated into a Project. To effect the change, a CO shall be
issued in a form substantially similar to the letter attached hereto as Exhibit C. No order,



statement, or conduct of either Party shall be deemed to effect or entitle either Party to a change
unless the Parties comply with the CO procedure set forth herein.

3.2  Process. In the event that a CO is required, either Party may prepare and submit to the
other, a request for a Change Order. The request should include a description detailing the
reasoning for the change. Upon agreement by both Parties as to the nature of the change, Amtrak
will provide a scope and/or FAE, as applicable, detailing the required change in Support Services.
DOT shall review the scope and/or FAE and, if acceptable, undertake the necessary
administrative action to issue the CO; thereby adjusting the Support Services originally
contemplated in the PAL. DOT will number each CO for a Project sequentially; the first CO will
be numbered CO-1.

3.3  Content. Each CO will include the applicable changes to the scope, schedule and/or
budget as required to complete the Project. DOT will provide the Project scope and Amtrak will
provide the FAE for any additional Support Services, as applicable. ~ Such further changes shall
also be issued via the Change Order process in accordance with this Section.

3.5 [Execution. To be considered valid, the CO must only be signed by one of the DOT
individuals identified in Section 2.4 of this Agreement. The Parties agree that the issuance of the
FAE relative to each CO by Amtrak shall constitute its agreement to the change. No work set
forth in the CO shall commence until Amtrak’s receipt of an executed CO issued by DOT, unless
processed as an emergency in accordance with Section 3.6 of this Agreement,

3.6 Emergency Work. In the event an emergency arises as part of a Project that requires
additional Support Services, Amtrak agrees to perform the additional Support Services
immediately as requested by DOT or as determined by Amtrak, without the necessity of having
to execute a CO in advance. In the event of such an emergency, the knowledgeable Party will
notify the other of the emergency as soon as practicable. Time permitting, the Parties will reach
agreement with respect to the scope of additional work and shall memorialize the same in writing
within two (2) calendar days thereof. A request for CO shall be issued by the appropriate Party
within thirty (30) calendar days of the emergency. DOT shall have thirty (30) calendar days to
return the executed CO to Amtrak. If a fully executed CO is not received by Amtrak within thirty
(30) calendar days, Amtrak may stop performing the emergency work only after giving DOT two
(2) business days’ notice (48 hours), and if DOT fails to send the executed CO to Amtrak within
such two (2)-day period.

4.0. ALLOWABLE COSTS.

4.1  DOT agrees to reimburse Amtrak for allowable costs of all Support Services to be
provided under any PAL or CO, including Amtrak’s fully allocated current overhead additives. |
The overhead rates are computed in accordance with Amtrak’s accounting policies and
procedures. These rates are to be updated at least annually by Amtrak and are to be provided to
DOT Bureau of Finance and Administration, Office of External Audits. The rates in effect at the
time of performance of the Support Services shall be the applicable overhead rates. A description
of allowable costs for labor, equipment, and material are set forth in Sections 4.2 through Section
4.7 of this Agreement.



4,2  Labor. Direct labor costs for all assigned Amtrak employees for actual hours worked
while performing the Support Services, include, but are not limited to: any adjustments and
allowances in accordance with then cutrent existing labor agreements; travel costs; overnight
accommodations; travel time and mandatory rest time as the result of performing work
hereunder; and Amtrak’s overhead rates, inclusive of General and Administrative (G&A)

overhead.

43  Equipment. Costs for equipment leased by Amtrak and required for performance of the
work shall be charged at the actual cost of the lease, plus the G&A overhead rates. For Amtrak-
owned equipment, reimbursement shall be at the rates published in “Amtrak Rental Rates for
Amtrak Equipment”, as amended periodically. For Amtrak-owned equipment, vehicles, work
trains and rolling stock not specifically itemized therein, reimbursement shall be based on a
comparable market rate. In addition, Amtrak’s G&A overhead rate shall be applied to these
rates. For purposes of this Section, vehicles or equipment obtained by Amtrak through the United
States General Services Administration Schedule shall be construed as Amtrak-owned.

4.4  Material. Materials and supplies which are issued from Amtrak’s inventory shall be
charged at Amtrak’s inventory value in effect at the time the material or supplies are issued, plus
any actual shipping/transportation costs and shipping/transportation cost additives. Those
materials and/or supplies which are procured by Amtrak (but not issued from Amtrak’s
inventory) shall be charged at Amtrak’s actual cost incurred, plus any actual
shipping/transportation costs and shipping/transportation cost additives. Temporary materials
recovered and accepted for reuse shall be credited to the Project at Amtrak’s inventory valuation
for those materials prices Materials recovered and not accepted for reuse, if determined to have a
net sale value, shall be credited to the Project at the value of the actual sale proceeds, less the
material additive and G&A overhead. The material handling and G&A overhead rates set shall
be added to the cost of all materials and supplies.

4.5  Third Party Services. Costs for third party contract services required for the Project
shall be reimbursed at the actual cost plus the G&A overhead rate.

4.6  Start-Up and Training Costs. Costs associated with start-up and the cost of training
new Amtrak employees required specifically for a Project shall be reimbursed at the actual cost
plus Amtrak’s overhead rates, inclusive of G&A overhead. Amtrak shall advise DOT in advance
of any specific start-up costs or training costs to be billed pursuant to this Section.

47  Retroactive Wages. Refroactive wage and benefit costs (i.e., adjustments made
subsequent to performance of the work) shall be reimbursed based on actual costs plus all
associated overhead rates. DOT’s obligation to reimburse Amtrak is subject to Amtrak providing
appropriate documentation (e.g. labor agreements) to DOT for such retroactive costs and
invoicing DOT in accordance with Article 5.0 of this Agreement.



5.0 INVOICING AND PAYMENTS.

5.1  Amitrak shall invoice DOT within ninety (90) calendar days of accruing costs under any
PAL or CO. DOT shall pay all invoices via wire transfer within thirty (30) calendar days of
receipt of said invoices. If DOT objects to any invoice or portion thereof, it shall make an
adjusted payment and provide a written statement as to its objections. Within thirty (30) calendar
days thereafter, Amtrak will provide DOT with additional documentation as required to
demonstrate the accuracy of the billing. The objection shall be considered resolved unless DOT
provides additional written exception within thirty (30) calendar days of receipt of such
additional documentation. In the event the disallowed costs or any portion thereof are found
valid based on the additional documentation, DOT shall pay Amtrak this validated amount on the
next invoice. Non-payment of validated invoices pursuant to the terms of this Agreement shall
constitute a material breach of the Agreement, and shall be cause for Amtrak to cease performing
Support Services associated with a Project. Upon resolution of any such dispute, Amtrak shall
promptly resume performance of Support Services. Except as provided in Section 4a-72 of the
Connecticut General Statutes, and as may be permitted by Section 4a-71 of the Connecticut
General Statutes, late payments on undisputed invoices shall accrue interest at a rate equal to the
monthly effective yield for the short term investment fund administered by the Treasurer of the
State of Connecticut, pursuant to Sections 3-27a to 3-27f of the Connecticut General Statutes, as
revised, inclusive, whenever the State fails to make timely payments.

5.2  Invoicing. All requests for payment shall be submitted on the State Invoice Summary
and Processing (ISP) Form together with all pertinent costs records. Pertinent cost records
including, but not limited to material invoices, third party service invoices, an equipment
utilization pricing statement, and a statement of other costs and charges shall be included with
Amtrak’s request for payment. Amtrak will invoice DOT no more frequently than once a month.

53  Payments. To ensure reimbursement to Amtrak is contemporaneous with incurring costs
for the performance of Support Setrvices under any PAL, DOT shall make a payment to Amtrak
in an amount which represents approximately ten percent (10%) of Amtrak’s FAE. Amtrak shall
present a bill for this payment at the time the first invoice for Support Services performed under
the PAL is submitted. When the total invoiced amount reaches ninety percent (90%) of the PAL
cost estimate, the initial payment shall be applied to Amtrak’s invoices.

54  Final Invoice. The final invoice will be identified as such and cover all remaining costs
incurred to complete the Support Services required by the Project. This final invoice shall be
submitted to DOT no later than six (6) months after completion of the Project. DOT shall pay
Amtrak’s final invoice in accordance with Article 5.0 of this Agreement

5,5  Final Payment. Upon receipt of the final invoice and payment in accordance with
Section 5.3 of this Agreement, DOT will initiate an audit. As a result of the audit, and upon
agreement by both parties, either Party may be responsible to make final payment to the other to
complete the reconciliation.



6.0 ACCESS TO AMTRAK PROPERTY.

6.1 DOT Access. Upon execution of a PAL, Amtrak hereby agrees to allow DOT employees
access to Amtrak property in order to inspect, direct and work on the Project, provided however,
that any such employees have completed all necessary Amtrak safety training courses and said
employees comply with all Amtrak safety requirements and the direction of Amtrak protective
services personnel on site, as well as any applicable requirements in any real property Agreement
between the Parties (“Real Property Agreement”) that is applicable to the work site.

6.2  Third Party Access. This Agreement does not provide permission for any Consultants,
Contractors or subcontractors of DOT or any other person on behalf of DOT to enter Amtrak
propetty. Any such third party seeking permission to enter Amtrak property in furtherance of a
Project must execute and comply with Amtrak’s Temporary Permit to Enter Upon Property and,
if there are Real Property Agreements related to the Project, abide by all applicable terms and
conditions of such Real Property Agreements.

7.0. INSURANCE.

7.1  Amtrak Insurance. With respect to the Support Services provided by Amtrak for a
Project, Amtrak shall provide and maintain force account insurance in the amount of Ten Million
Dollars ($10,000,000), the cost of which will be included in the FAE and reimbursed to Amtrak
by DOT to cover Amtrak’s liabilities for injury or damage resulting from providing Support
Services for a Project. Amtrak represents and warrants that force account insurance will be in
place prior to the commencement of providing Support Services and shall remain in effect
through to completion of each Project.

Amtrak may provide said coverage under a self-insurance program.

7.2  DOT Consultant and Contractor Insurance. DOT will require that each Consultant or
Contractor who performs design, construction engineering and inspection, or construction
functions in support of a Project comply with Amtrak insurance coverage specified in the
document entitled “Insurance Requirements — National Railroad Passenger Corporation,” a copy
of which is attached hereto as Exhibit D. DOT shall require those Consultants and Contractors to
provide Amtrak with a certificate of insurance evidencing the insurance coverage required
thereunder. ‘

8.0 ENVIRONMENTAL LIABILITIES.

8.1  DOT, its Contractor(s), or Consultant(s), for the purpose of a Project, may need to
perform environmental and/or geotechnical testing (e.g. soil or water testing) of Amtrak property.
DOT shall require its Contractor(s) or Consultant(s), prior to performing any such testing activity,
to obtain permission from Amtrak to conduct the planned activities by obtaining Amtrak’s
“Temporary Permit to Enter Upon Property” in accordance with Section 6.2 of this Agreement.

8.2 Testing, Monitoring, or Remediation. If the results of any testing performed by DOT
or on DOT’s behalf in connection with a Project indicate contamination of Amtrak property at
levels requiring further testing, monitoring or remediation pursuant to applicable environmental



laws, all such testing, monitoring and/or remediation shall be at the sole cost and expense of
DOT, regardless of the extent of the testing, monitoring and/or remediation and regardless of
whether performed on or off Amtrak property except where Amtrak had prior knowledge of
levels requiring testing, monitoring and/or remediation; or where Amtrak was under order to
conduct testing, monitoring and/or remediation, and had yet to do so; or where with such
knowledge or under such order, Amtrak had not adequately tested, monitored and/or remediated.
Upon Amtrak request, DOT will provide Amtrak a copy of the test results.

9.0 INDEMNIFICATION.

9.1  Pursuant to Section 13b-34(i) of the Connecticut General Statutes, as revised, DOT is
authorized to agree to indemnify and hold harmless Amtrak as set forth in this Article.

9.2  Except as provided in Sections 9.3 and 9.5 of this Article, DOT agrees to indemnify and
hold harmless Amtrak and its officers, directors, and employees (collectively, the “Indemnified
Parties™), irrespective of any negligence or fault on the part of the Indemnified Parties, from and
against any and all damage or liability for personal injury, death, or property damage, (including,
without limitation, cost of defense and attorneys’ fees), regardless of the cause thereof, which
would not have occurred but for the existence of this Agreement or a Project associated with a
PAL issued under this Agreement.

9.3  DOT’s agreement to indemnify and hold harmless the Indemnified Parties under Section
9.2 of this Article shall not apply to:

(a) damages relating to the injury or death to Amtrak employees or agents engaged
directly in fulfilling Amtrak’s obligations under this Agreement or a Project
associated with a PAL issued under this Agreement that are covered by the insurance
required under Section 7.1 of this Agreement;

(b) any claim for damages or for liability for personal injury, death, or property damages,
including damage to Amtrak property caused by the malice, oppression or fraud of
Amtrak and/or its officers, directors, employees, and/or agents.

9.4  The foregoing indemnification obligation on the part of DOT under Section 9.2 shall not
be limited by the existence of any insurance policy or by any limitation on the amount or type of
damages, compensation, or benefits payable by or for DOT or any of its contractors or
subcontractors, or consultants, and shall survive the termination of this Agreement, provided the
occurrence leading to the injury, death or damage to property occurs prior to the termination of
this Agreement,

9.5  Amtrak agrees to indemnify and hold harmless DOT for any claim for damages or for
liability for personal injury, or death, or property damages, including damage to Amtrak property
to the extent such damages or liability are covered by the force account insurance provided by
Amtrak pursuant to this Agreement,
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9.6  DOT shall require its Consultants and Contractors who perform design or engineering
functions in support of a Project, to indemnify and hold harmless Amtrak and any other affected
railroad form all liability caused by errors and omissions in their work or in the work of their
subconsultants, agents or employees.

9.7  Before Amtrak will provide comments on any Documents, DOT shall require its
Consultants who perform design or engineering functions in support of a Project to execute a
Certificate in the form as set forth in Exhibit E (“Certificate”) and submit such executed
Certificate to Amtrak at the address listed in Article 14.0 hereof.

9.8  Amirak reserves the right to require any Consultant of DOT to execute a non-disclosure
agreement with Amtrak prior to Amtrak providing any confidential information to that
Consultant.

10.0 SUCCESSORS AND ASSIGNS. Except as otherwise provided by this Agreement, this
Agreement shall inure to the benefit of and be binding upon the successors and assigns of the
Parties hereto, except that neither Party shall assign or transfer this Agreement or any of its rights
hereunder to any person, firm, or corporation without obtaining the prior written consent of the
other, which consent shall not be unreasonably withheld.

11.0 FORCE MAJEURE. Should circumstances occur which are beyond the reasonable
control of Amtrak or DOT and without the fault or negligence of Amtrak or DOT (i.e., acts of
God or war, strikes, fire, floods, epidemics, theft, vandalism, terrorism, derailment, or unusually
severe weather), which delay the completion of a Project, the delayed Party shall be excused from
such delay and shall give to the other Party written notice thereof. Within ten (10) calendar days
of commencement of the delay, the delayed Party shall provide to the other Party an estimate of
the anticipated impact of the delay on the completion of a Project, including its impact, if any, on
the Project schedule. Within ten (10) calendar days after the termination of any such delay, the
delayed Party shall file written notice with the other Party specifying the actual duration of the
delay.

12.0 FHWA REQUIREMENTS. With respect to the Support Services provided by Amtrak
in conjunction with a Project which is funded in whole or part by the Federal Highway
Administration (FHWA), Amtrak shall be governed by and comply with the provisions of 23
CFR Part 646 and 23 CFR Part 140, Subpart I, as amended, which is incorporated herein by
reference and hereby made a part of this Agreement.

13.0 ADMINISTRATIVE AND STATUTORY REQUIREMENTS. With respect to the
Support Services provided by Amtrak in conjunction with a Project, Amtrak shall comply, to the
extent not inapplicable to Amtrak due to federal pre-emption, with the provisions contained in
Exhibit F entitled "Administrative and Statutory Requirements" (including attachments), a copy of
which is attached and hereby made a part of this Agreement,

1)



14.0 OFFICIAL NOTICES. Any official notice from one Party to the other Party, in order
for such notice to be binding thereon, shall:

Be in writing (hard copy) addressed to:

When DOT is to receive such notice:

Commissioner of Transportation
Connecticut Department of Transportation
2800 Berlin Turnpike

P. O. Box 317546

Newington, CT 06131-7546

When Amtrak is to receive such notice:

Chief Engineer

National Railroad Passenger Corporation
30" Street Station

2955 Market Street

Philadelphia, PA 19104

Be delivered in person with acknowledgement of receipt or be mailed via United States Postal
Service — “Certified Mail” or by recognized overnight delivery service to the address recited
herein as being the address of the party to receive such notice. The Parties may mutually agree,
in writing, to a different method of giving and receiving notice.

15.0 MISCELLANEOUS

(a) No failure on the part of either Party to exercise, and no delay in exercising, any right,
power or remedy hereunder shall operate as a waiver thereof, nor shall any single or partial
exercise thereof preclude any other or further exercise thereof or the exercise of any other right,
power or remedy. The remedies of the Parties provided herein are cumulative and not exclusive
of any remedies provided for by law.

(b)  Nothing in this Agreement shall be deemed to create any right in any person not a Party
hereto other than permitted successors and assigns of a Party hereto, and this Agreement shall not
be construed in any respect to be a contract in whole or in part for the benefit of a third party.

(c) If any provision of this Agreement shall be determined to be invalid, illegal or
unenforceable in any respect, such determination shall not affect any other provision hereof.

(d)  No recourse shall be had by either Party for any claim against any officer, director,

stockholder, employee or agent of the other Party alleging personal liability on the part of such
person with respect to performance of DOT’s or Amtrak’s obligations under this Agreement.
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(¢)  Nothing herein shall be interpreted to require Amtrak to accept any design it deems
unsatisfactory, nor to require Amtrak to grant permission for construction of a Project.

16.0 TERM AND TERMINATION

16.1 Effective Date and Term. Except as provided in Section 16.3 of this Agreement, this
Agreement shall have a term of ten (10) years from the effective date (“Term”). The effective
date is the date which the Agreement is approved as to form by the Attorney General of the State
of Connecticut.

16.2 Termination. DOT shall have the right to terminate all or any part of the Support
Services, for any reason, upon official notice to Amtrak as prescribed in Article 14.0 of this
Agreement. Amtrak shall include in all contracts with third parties who Amtrak hires to perform
work related to a Project, a provision allowing Amtrak to terminate such contract for
convenience. In accordance with such notice, Amtrak shall discontinue such Services, shall halt
the placing of further third party coniracts relating thereto, and shall cancel all outstanding third
party contracts for convenience relating thereto. Upon such termination, Amtrak shall be paid its
costs for the Support Services performed as set forth in this Agreement up to the time of
termination, and the right-of-way shall be restored to a safe condition as reasonably determined
by Amtrak. DOT shall also reimburse Amtrak, in the manner provided by this Agreement, for all
costs incurred subsequent to receipt of such notice, the incurrence of which is necessary in order
to restore to serviceability any facilities which were wholly or partly unserviceable as a result of a
Project at the time of such receipt. In the event of such termination, Amtrak shall promptly
submit its termination claim.

16.3 Ongoing Projects. The terms and conditions of this Agreement and any issued PAL and
CO (if any CO has been issued) for a Project that is ongoing at the end of the Term shall remain
in full force and effect and will continue until the Project is completed. Further, any CO required
to complete an ongoing Project after the expiration of the Term shall be executed as needed until
such time the Project is complete. Alternatively, any Project, PAL, or CO may be terminated in
accordance with Section 16.2 above.

17.0 CONDITIONS PRECEDENT; CROSS DEFAULTS

17.1 Real Estate Needs. If, after consultation with the DOT Commissioner or the
Commissioners designee, Amtrak determines that additional real property interests are needed by
DOT in order to pursue a Project, no PAL or CO executed pursuant to this Agreement for the
construction of that Project shall have any force or effect unless and until the Parties execute a
separate agreement relating to the real property interests (Real Property Agreement) upon Amtrak
property as may be required.

17.2 Default. Any material breach of the terms of this Agreement by DOT (such as non-
payment, failure to maintain insurance or honor an indemnity) shall constitute a default
hereunder, and Amtrak may terminate this Agreement, curtail or cease to provide Support
Services hereunder, at Amtrak’s option. Any such default of this Agreement shall also constitute
a default under any Real Property Agreement associated with the Project and Amtrak shall have
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the right to avail itself of any and all default remedies outlined in those agreements.

18.0 CONFLICT.

In case of a conflict between the provisions of any particular PAL, CO, or the Agreement
on the one hand, and any specification, document, or other publication referenced in any
particular PAL, CO or the Agreement on the other, the PAL, CO or the Agreement respectively

will control.
19.0 ENTIRE AGREEMENT

This Agreement constitutes the entire agreement between the Parties as to scope and
subject matter. All prior discussions and understandings concerning such scope and subject
matter are superseded by this Agreement. This Agreement or any part hereof may not be
changed, amended or modified, except by written agreement of the Parties.

SIGNATURES TO FOLLOW
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Agreement No. 9.17-01(13)

The Parties have executed this Master Agreement by their duly authorized representatives on the
day and year indicated, with full knowledge of and agreement with its terms and conditions.

STATE OF CONNECTICUT
DEPARTMENT OF TRANSPORTATION

By: ()Q/W'M l%u““’

nges Redeker
Commlssmnel

Date: L] ) 2&[ { ?/

NATIONAL RAILROAD PASSENGER
CORPORATION

Wiz
/1

ph Boardman
ident
d Chief Executive Officer

Date: 7/‘?/ o 15’-#

APPROVED AS TO FORM: APPROVED-AS TO FORM:
By: /i/ ti By:ﬂﬂU
A< < Attorney General £ boof Wi Cleorbm Counsel for Amtrak
State of Connecticut
Date: /U/'//j Date: %/?j//S/
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EXHIBIT A
EXPRESS FINDING

STATE OF CONNECTICUT
DEPARTMENT OF TRANSPORTATION

BE IT KNOWN, THAT I, James Redeker, Commissioner of Transportation, State
of Connecticut, intend to exercise the powers conferred to me in Section 13b-34 of the
Connecticut General Statutes, as revised, and herewith make this Express Finding pursuant to the
provisions of Section 13b-35 of the Connecticut General Statutes, as revised:

I find that the projects to be undertaken pursuant to this Agreement will fall under
any one or more of the statutory elements set forth in Section 13b-35 of the Connecticut General
Statutes in that such projects will address:

1) certain specific transportation facilities that may be discontinued, disrupted or
abandoned in whole or in part, which discontinuance, distuption or abandonment
will be detrimental to the general welfare of the State, and the exercise of powers in
subsection (a) of Section 13b-34 of the General Statutes of Connecticut, as revised,
is essential to the continuation of such necessary transportation facilities; and/or

2) specific transportation facilities that otherwise may not be operated in the
manner required by the general welfare of the state; and/or

3) the need for additional transportation facilities and services.
Pursuant to this Express Finding, I intend to execute a Master Agreement between the

State of Connecticut, Department of Transportation and the National Railroad Passenger
Corporation (Amtrak), for Amtrak Support Services necessitated by DOT Projects.

Dated at Newington, Connecticut, this 2L day of SJU/)/ éWtLLq//' , 2015.

STATE OF CONNECTICUT
DEPARTMENT OF TRANSPORTATION

By% ¢ ldn_

[;ﬁmes Redeker
Commissioner
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EXHIBIT B

Mr. [ ] Date:
Director 1&C Projects

National Railroad Passenger Corporation

30th Street Station, 4S-027, Mail Box 64

2955 Market Street

Philadelphia, PA 19104

Dear Mr. [ L

Subject: Project Authorization Letter (PAL)
[insert project description]
State Project No. [DOTxxxxxxxx(PE or CN)
PAL-1
Master Agreement No. 9.17-01(13)
Federal Aid No.

The Connecticut Department of Transportation (DOT) has initiated the [engineering,
construction or maintenance] Project and National Railroad Passenger Corporation (Amtrak) has
determined Support Services will be required to integrate the Project activities with Amtrak
operations and infrastructure.

DOT acknowledges receipt of an acceptable Force Account Estimate (FAE) for the costs
associated with those Support Services. The FAE dated [month, day, year] in the amount of
[$ ] attached hereto sets forth the maximum budget of this PAL. This budget
shall not be exceeded without first obtaining written authorization from DOT pursuant to the
terms of the Master Agreement.

This PAL itself is not an authorization to provide Support Services or begin performance
in any way. Amtrak may begin to provide Support Services only after receiving a purchase order
and notice to proceed issued by DOT directly to Amtrak.

Please indicate your concurrence with this PAL by signing below and returning a copy to
DOT, as indicated. By your concurrence, the Master Agreement and PAL will be incorporated
into one another and collectively will contain the legal and binding obligations of DOT and
Amtrak with respect to the Project.
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Mr. [ ] us Date [ ]

The signed copy of this PAL should be returned to: Principal Engineer, Connecticut
Department of Transportation, Utilities Section, 2800 Berlin Turnpike, Newington, CT 06131.

Very truly yours,

[insert name]

Engineering Administrator
Bureau of Engineering
and Construction

Concurred By Date:

[insert name]|
Chief Engineer
National Railroad Passenger Corporation

Enclosure
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EXHIBIT C

Mr. [ ] Date:
Director [&C Projects

National Railroad Passenger Corporation

30th Street Station, 45-027, Mail Box 64

2955 Market Street

Philadelphia, PA 19104

Dear Mr. | |,

Subject: Change Order (CO)
[insert project description]
State Project No. [DOTxxxxxxxx(PE or CN)
CO-1
Master Agreement No. 9.17-01(13)
Federal Aid No.

On [date], the Connecticut Department of Transportation (DOT) and National Railroad
Passenger Corporation (Amtrak) executed a Project Authorization Letter (PAL) for Support
Services required to integrate Project activities with Amtrak operations and infrastructure.

As the Project has progressed, it has become apparent that additional Support Services are
required in order to complete the Project as intended. The Parties agree that the PAL did not
fully capture all Support Services required by the Project and that a CO is needed to incorporate
those additional Support Services.

Amtrak acknowledges the need for the additional Support Services and has provided the
attached Force Account Estimate (FAE) detailing the associated cost. The FAE dated [date] in
the amount of [$ ] is accepted by DOT, and pursuant to this CO is incorporated in
the budget. The revised budget in the amount of [$ ] shall not be exceeded without
first obtaining written authorization from DOT.

If you have any questions regarding this Change Order, please contact
[Mr./Ms. ], the Project Manager at (860) 594-xxxx.

Very truly yours,
[insert name]
District Engineer

Bureau of Engineering and Construction

Enclosure
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EXHIBIT D

INSURANCE REQUIREMENTS

NATIONAL RAILROAD PASSENGER CORPORATION (AMTRAK)

CHICAGO UNION STATION COMPANY (CUSCO)
WASHINGTON TERMINAL COMPANY (WTC)
Revised as of March 14, 2013

DEFINITIONS

In these Insurance Requirements, "Railroad" or "Amtrak" shall mean National Railroad Passenger
Corporation and, as appropriate, its subsidiaries Chicago Union Station Company (“CUSCO”) and
Washington Terminal Company (“WTC”). "Contractor" shall mean the party identified as "Permittee" in
the Temporary Permit to Enter Upon Property Agreement or the party with whom Amtrak has contracted
in another agreement (e.g., Preliminary Engineering Agreement, Design Phase Agreement, Construction
Phase Agreement or Force Account Agreement), as well as its officers, employees, agents, servants,
contractors, subcontractors, or any other person acting for or by permission of Contractor. "Operations"
shall mean activities of or work performed by Contractor. “Agreement” shall mean the Temporary Permit
to Enter Upon Property Agreement or other such agreement, as applicable.

INSURANCE

Contractor shall procure and maintain, at its sole cost and expense, the types of insurance specified below.
Contractor shall evidence such coverage by submitting to Amtrak the original Railroad Protective
Liability Policy and certificates of insurance evidencing the other required insurance, prior to
commencement of Operations. In addition, Contractor agrees to provide certified copies of the insurance
policies for the required insurance within 30 days of Amtrak’s written request. All insurance shall be
procured from insurers authorized to do business in the jurisdiction(s) where the Operations are to be
performed. Contractor shall require all subcontractors to carry the insurance required herein or Contractor
may, at its option, provide the coverage for any or all subcontractors, provided the evidence of insurance
submitted by Contractor to Amtrak so stipulates. The insurance shall provide for thirty (30) days prior
written notice to Amtrak in the event coverage is substantially changed, canceled or non-renewed. All
insurance shall remain in force until all Operations are satisfactorily completed (unless otherwise noted
below), all Contractor personnel and equipment have been removed from Railroad property, and any work
has been formally accepted. Contractor may provide for the insurance coverages with such deductibles or
retained amounts as Amtrak may approve from time to time, except, however, that Contractor shall, at its
sole expense, pay for all claims and damages which fall within such deductible or retained amount on the
same basis as if there were full commercial insurance in force in compliance with these requirements.
Contractor's failure to comply with the insurance requirements set forth herein shall constitute a violation

of the Agreement.

1. Workers' Compensation Insurance complying with the requirements of the statutes of the
jurisdiction(s) in which the Operations will be performed, covering all employees of Contractor.
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Employer's Liability coverage with limits of not less than $1 million each accident or illness shall
be included.

In the event the Operations are to be performed on, over, or adjacent to navigable waterways, a
U.S. Longshoremen and Harbor Workers' Compensation Act Endorsement and Outer Continental
Lands Act Endorsement are required.

Commercial General Liability (CGL) Insurance covering liability of Contractor with respect to

all operations to be performed and all obligations assumed by Contractor under the terms of the
Agreement. Products-completed operations, independent contractors and contractual liability
coverages are to be included, with the contractual exclusion related to construction/demolition
activity within fifty (50) feet of the railroad deleted and no exclusions for Explosion/Collapse/
Underground (X-C-U) applicable or added.

The policy shall name National Railroad Passenger Corporation and, as appropriate CUSCO or
WTC, and all commuter agencies and railroads that operate over the property or tracks at issue as
additional insureds with respect to the operations to be performed. In addition, the policy shall
include an ISO endorsement Form CG 24 17 10 01 or its equivalent providing contractual liability
coverage for railroads listed as additional insureds. Coverage for such additional insureds shall be
primary and non-contributory with respect to any other insurance the additional insureds may

carry.

Coverage under this policy shall have limits of liability of not less than $5 million each
occurrence, combined single limit, for bodily injury (including disease or death), personal injury
and property damage (including loss of use) liability. Such coverage may be provided by a
combination of a primary CGL policy and a following form excess or umbrella liability policy.

Automobile Liability Insurance covering the liability of Contractor arising out of the use of any
vehicles which bear, or are required to bear, license plates according to the laws of the jurisdiction
in which they are to be operated, and which are not covered under Contractor's CGL insurance.
The policy shall name National Railroad Passenger Corporation and, as appropriate CUSCO or
WTC, and all commuter agencies and railroads that operate over the property or tracks at issue as
additional insureds with respect to the operations to be performed. Coverage under this policy
shall have limits of liability of not less than $1 million each occurrence, combined single limit, for
bodily injury (including disease or death), personal injury and property damage (including loss of
use) liability.

In the event Contractor or any subcontractor will be transporting and/or disposing of any
hazardous material or waste off of the jobsite, a MCS-90 Endorsement is to be added to this
policy and the limits of liability are to be increased to $5 million each occurrence.

Railroad Protective Liability (RRP) Insurance covering the Operations performed by
Contractor or any subcontractor within fifty (50) feet vertically or horizontally of railroad tracks.
The current ISO Occurrence Form (claims-made forms are unacceptable) in the name of National
Railroad Passenger Corporation (and as appropriate CUSCO or WTC, and all commuter agencies
and railroads that operate over the property or tracks at issue) shall have limits of liability of not
less than $5 million each occurrence, combined single limit, for Coverages A and B, for losses
arising out of injury to or death of all persons, and for physical loss or damage to or destruction of
property, including the loss of use thereof. A $10 million annual aggregate shall apply.
Additionally, Policy Endorsement CG 28 31 - Pollution Exclusion Amendment, is required to be

21



endorsed onto the policy. Further, "Physical Damage to Property" as defined in the policy is to
be deleted and replaced by the following endorsement:

"It is agreed that ‘Physical Damage to Property” means direct and accidental loss of or damage to
all property owned by any named insured and all property in any named insured’s care, custody
and control.”

The original RRP Liability Insurance Policy must be submitted to Amtrak prior to commencement
of Operations.

All Risk Property Insurance covering damage to or loss of all remaining personal property of
Contractor, its contractors and subcontractors used during Operations including, but not limited to,
tools, equipment, construction trailers and their contents and temporary scaffolding at the project
site, whether owned, leased, rented or borrowed for the full replacement cost value. Insurance
policies of Contractor, its contractors and subcontractors, covering tools, equipment and other
personal property will include a waiver of subrogation and any other rights of recovery in favor of
Amtrak and Contractor.

Contractor’s Pollution Liability Insurance covering the liability of Contractor arising out of any
sudden and/or non-sudden pollution or impairment of the environment, including clean-up costs and
defense, that arise from the Operations of Contractor, with National Railroad Passenger Corporation
and, as appropriate CUSCO or WTC, and all commuter agencies and railroads that operate over
the property or tracks at issue named as additional insureds. Coverage under this policy shall have
limits of liability of not less than $2 million each occurrence. The coverage shall be maintained
during the term of the project, and for at least two (2) years following Amtrak’s acceptance of the
completion of all Operations to be performed.

Pollution Legal Liability Insurance is required if any hazardous material or waste is to be
transported or disposed of off of the jobsite. Contractor, its subcontractor or transporter, as well as

the disposal site operator, shall maintain this insurance. Contractor shall designate the disposal site,
and must provide a certificate of insurance from the disposal facility to Amtrak. The policy shall
name National Railroad Passenger Corporation and, as appropriate CUSCO or WTC, and all
commuter agencies and railroads that operate over the property or tracks at issue as additional
insureds, with limits of liability of not less than $2 million per claim.

Further, any additional insurance coverages, permits, licenses and other forms of documentation
required by the United States Department of Transportation, the Environmental Protection
Agency and/or related state and local laws, rules and regulations shall be obtained by Contractor.

Professional Liability Insurance covering the liability of Contractor for any and all errors or
omissions committed by Contractor in the performance of the Operations, regardless of the type of
damages. The coverage shall be maintained during the term of the Operations, and for at least
three (3) years following completion thereof. The policy shall have a retroactive date that
precedes any design work on the project and shall have limits of liability of not less than $2
million per claim and $2 million in the annual aggregate. . For a Project scopes which include
under grade bridges (bridges which carry trains) the policy shall have limits of liability not less
than $10 million per claim and $10 million in the annual aggregate.

If Contractor is not performing professional design or engineering services, Contractor may elect
to satisfy this requirement through the addition of endorsement CG2279 “Incidental Professional
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10.

1.

12.

Liability” to its CGL policy.

Waiver of Subrogation As to all insurance policies required herein, Contractor waives all rights
of recovery, and its insurers must waive all rights of subrogation of damages against Amtrak and,
as appropriate, CUSCO and WTC, and their agents, officers, directors, and employees. The
waiver must be stated on the certificate of insurance.

Punitive Damages Unless prohibited by law, no liability insurance policies required above shall
contain an exclusion for punitive or exemplary damages.

Claims-Made Insurance If any liability insurance specified above shall be provided on a claims-
made basis then, in addition to coverage requirements above, such policy shall provide that:

a. The retroactive date shall coincide with or precede Contractor’s start of Operations
(including subsequent policies purchased as renewals or replacements);

b. The policy shall allow for the reporting of circumstances or incidents that might give rise
to future claims;

c. Contractor will use its best efforts to maintain similar insurance under the same terms and
conditions that describe each type of policy listed above (e.g., CGL, Professional
Liability) for at least three (3) years following completion of the Operations; and

d. If insurance is terminated for any reason, Contractor will purchase an extended reporting
provision of at least six (6) years to report claims arising from Operations.

Evidence of Insurance Contractor shall furnish evidence of insurance as specified above at least
fifteen (15) days prior to commencing Operations. Prior to the cancellation, renewal, or
expiration of any insurance policy specified above, Contractor shall furnish evidence of insurance
replacing the cancelled or expired policies. THESE DOCUMENTS SHALL INCLUDE A
DESCRIPTION OF THE PROJECT AND THE LOCATION ALONG THE RAILROAD
RIGHT-OF-WAY (typically given by milepost designation) IN ORDER TO FACILITATE
PROCESSING. The fifteen (15) day advance notice of coverage may be waived by Amtrak in
situations where such waiver will benefit Amtrak, but under no circumstances will Contractor
begin Operations without providing satisfactory evidence of insurance as approved by Amtrak.
Such evidence of insurance coverage shall be sent to:

Director 1&C Projects

National Railroad Passenger Corporation
30th Street Station, Mail Box 64
Philadelphia, PA 19104-2817
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EXHIBIT E

CERTIFICATE BY [insert name of consultant] TO NATIONAL RATLROAD PASSENGER
CORPORATION

This Certificate (“Certificate™) effective this day of , 20, is made by [insert name of
entityl, a [insert type of entity (e.g., corporation/partnership/limited liability company) and state of
incorporation or formation — for example, a Delaware limited liability company] with its principal offices
located at [insert location] (“Consultant”) to National Railroad Passenger Corporation, a District of
Columbia corporation with its principal offices located at 60 Massachusetts Avenue, N.E., Washington,

DC, 20002 (“Amtrak™).

WHEREAS, Amtrak owns, maintains and/or operates intercity passenger rail service over a certain
railroad right-of-way between [insert start point of corridor] and [insert end point of corridor] (known as
the [Keystone/Northeast] Corridor); and

WHEREAS, [insert name of entity with which Amirak has entered into a site access, design phase or
construction phase agreement] (hereinafter [“Developer/City/State”]) proposes to [insert general
description of the project, such as “construct a commercial office building”] [above/adjacent to/in the
vicinity of] Amtrak’s right-of-way in [insert town/city and state], at railroad milepost [insert milepost
number] (the “Project”); and

WHEREAS, [Developer/City/State] has retained the services of Consultant to provide engineering and/or
design services in support of the Project; and

WHEREAS, due to the location of the Project relative to Amtrak property and the potential impact of the
Project on Amtrak’s property and/or operations, the Project work may not proceed without Amtrak’s prior
review and approval of the [plans, drawings and specifications]; and

WHEREAS, in order to advance the Project, Consultant desires Amtrak’s review and approval of its
[plans, drawings, and specifications]; and

WHEREAS, Consultant agrees that protection of Amtrak’s property and operations is a paramount public
safety concern.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, and for and in consideration of the covenants and agreements contained herein,
intending to be legally bound, Consultant hereby represents, acknowledges, and agrees as follows:

1 Recitals. The recitals set forth above in the WHEREAS clauses are incorporated into the terms of
this Certificate as if fully set forth herein.

2 Consideration for Execution of this Certificate. In consideration, infer alia, for Amtrak reviewing
the [plans, drawings, and specifications] which are needed for Consultant to perform its obligations under
Consultant’s agreement with [Developer/City/State], Consultant hereby executes this Certificate.

3. Indemnification. Consultant hereby releases and agrees to defend, indemnify and hold harmless
Amtrak and any other affected railroad, as well as their respective officers, directors, employees, agents,
successors, assigns, and subsidiaries (collectively “the Indemnified Parties”), from and against any and all
losses, liabilities, claims, demands, fines, suits, and costs (including cost of defense and attorneys fees)
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which any of the Indemnified Parties may hereafter incur, be responsible for, or pay as a result of
negligent errors or omissions in Consultant’s work and/or in the work of its officers, directors, employees,
agents, subconsultants, successors, assigns, subsidiaries, and any other persons acting for or by permission
of Consultant relating to the design and/or engineering services Consultant is providing for
[Developer/City/State] in support of the Project. The foregoing obligation shall not be limited by the
existence of any insurance policy or by any limitation on the amount or type of damages, compensation, or
benefits payable by or for Consultant or its subconsultants or agents, and shall survive the termination of
the agreement between Amtrak and the [Developer/City/State].

4, Insurance. Consultant agrees to procure and maintain in effect professional liability insurance
covering the liability of Consultant for all negligent errors or omissions committed by Consultant, its
officers, directors, employees, agents, subconsultants, successors, assigns, and subsidiaries, and any other
persons acting for or by permission of Consultant in the performance of any design and/or engineering
services in support of the Project. The insurance shall be maintained during the term of Consultant’s
agreement with [Developer/City/State] and for at least three years following completion of all services to
be performed by Consultant in support of the Project. The insurance shall have limits of liability of not
less than [insert amount] million dollars [($xx,xxx,xxx)] per claim.

Prior to Amtrak reviewing any [plans, drawings, and specifications], Consultant shall provide to Amtrak
an insurance certificate reflecting that Consultant has the insurance as stated above. At least one (1) time
every year thereafter, Consultant shall provide to Amtrak an updated insurance certificate reflecting that
Consultant has the insurance as stated above.

5. Review of Documents. Any review of Consultant’s [plans, drawings, and
specifications] by Amtrak shall be for the purpose of examining the general arrangement, design and
details of the Project for potential impact on Amtrak's property and operations. Amtrak assumes no
responsibility for, and makes no representations or warranties, express or implied, as to the design,
condition, workmanship and/or adequacy of the [plans, drawings, and specifications].

6. Permit to Enter. Nothing herein is intended to grant Consultant the right to enter upon the
right-of-way or other property of Amtrak. If entry onto, above, or below Amtrak's right-of-way or other
propetty is required for purposes of this Project by Consultant, Consultant must execute the then-current
version of Amtrak's “Temporary Permit to Enter Upon Property”.

1 Governing Law. This Certificate shall be governed by and construed under the
laws of the District of Columbia. All legal proceedings in connection with any dispute arising under or
relating to this Certificate shall be brought in the United States District Court for the District of Columbia,

IN WITNESS WHEREOQF, the undersigned, intending to be legally bound hereby, has executed this
Certificate.

Consultant

By:

Name:

Title:

Date:
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EXHIBITF

ADMINISTRATIVE AND STATUTORY REQUIREMENTS

1. Civil Rights

As a condition to receiving federal financial assistance under the Agreement, if any, Amtrak shall comply
with Title VI of the Civil Rights Act of 1964 (42 U.S.C. §§ 2000d — 2000d-7), all requirements imposed
by the regulations of the United States Department of Transportation (49 CFR Part 21) issued in
implementation thereof, and the “Title VI Contractor Assurances”, attached hereto, all of which are hereby

made a part of this Agreement.

2. Non-Discrimination,

References in this section to "contract” shall mean this “Agreement” and references to "contractor" shall
mean “Amtrak.”

(a) For purposes of this Section, the following terms are defined as follows:

i
ii.

iii.

iv.

vi.

Vil.

viii.

ix.

"Commission" means the Commission on Human Rights and Opportunities;
"Contract" and “contract” include any extension or modification of the Contract or
contract;

"Contractor" and “contractor” include any successors or assigns of the Contractor or
contractor;

“gender identity or expression" means a person's gender-related identity, appearance
or behavior, whether or not that gender-related identity, appearance or behavior is
different from that traditionally associated with the person's physiology or assigned
sex at birth, which gender-related identity can be shown by providing evidence
including, but not limited to, medical history, care or treatment of the gender-related
identity, consistent and uniform assertion of the gender-related identity or any other
evidence that the gender-related identity is sincerely held, part of a person's core
identity or not being asserted for an improper purpose.

“good faith" means that degree of diligence which a reasonable person would
exercise in the performance of legal duties and obligations;

"good faith efforts" shall include, but not be limited to, those reasonable initial
efforts necessary to comply with statutory or regulatory requirements and additional
or substituted efforts when it is determined that such initial efforts will not be
sufficient to comply with such requirements;

"marital status" means being single, married as recognized by the State of
Connecticut, widowed, separated or divorced;

"mental disability" means one or more mental disorders, as defined in the most
recent edition of the American Psychiatric Association's "Diagnostic and Statistical
Manual of Mental Disorders", or a record of or regarding a person as having one or
more such disorders;

"minority business enterprise”" means any small contractor or supplier of materials
fifty-one percent or more of the capital stock, if any, or assets of which is owned by
a person or persons: (1) who are active in the daily affairs of the enterprise, (2) who
have the power to direct the management and policies of the enterprise, and (3) who
are members of a minority, as such term is defined in subsection (a) of Connecticut
General Statutes § 32-9n; and

"public works contract" means any agreement between any individual, firm or
corporation and the State or any political subdivision of the State other than a
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municipality for construction, rehabilitation, conversion, extension, demolition or
repair of a public building, highway or other changes or improvements in real
property, or which is financed in whole or in part by the State, including, but not
limited to, matching expenditures, grants, loans, insurance or guarantees.

For purposes of this Section, the terms "Contract" and “contract” do not include a contract
where each contractor is (1) a political subdivision of the state, including, but not limited to,
a municipality, (2) a quasi-public agency, as defined in Conn. Gen. Stat. Section 1-120, (3)
any other state, including but not limited to any federally recognized Indian tribal
governments, as defined in Conn. Gen. Stat. Section 1-267, (4) the federal government, (35)
a foreign government, or (6) an agency of a subdivision, agency, state or government
described in the immediately preceding enumerated items (1), (2), (3), (4) or (5).

(b) (1) The Contractor agrees and warrants that in the performance of the Contract such
Contractor will not discriminate or permit discrimination against any person or group of
persons on the grounds of race, color, religious creed, age, marital status, national origin,
ancestry, sex, gender identity or expression, intellectual disability, mental disability or
physical disability, including, but not limited to, blindness, unless it is shown by such
Contractor that such disability prevents performance of the work involved, in any manner
prohibited by the laws of the United States or of the State of Connecticut; and the
Contractor further agrees to take affirmative action to insure that applicants with job-related
qualifications are employed and that employees are treated when employed without regard
to their race, color, religious creed, age, marital status, national origin, ancestry, sex, gender
identity or expression, intellectual disability, mental disability or physical disability,
including, but not limited to, blindness, unless it is shown by the Contractor that such
disability prevents performance of the work involved; (2) the Contractor agrees, in all
solicitations or advertisements for employees placed by or on behalf of the Contractor, to
state that it is an "affirmative action-equal opportunity employet" in accordance with
regulations adopted by the Commission; (3) the Contractor agrees to provide each labor
union or representative of workers with which the Contractor has a collective bargaining
Agreement or other contract or understanding and each vendor with which the Contractor
has a contract or understanding, a notice to be provided by the Commission, advising the
labor union or workers’ representative of the Contractor's commitments under this Section
and to post copies of the notice in conspicuous places available to employees and applicants
for employment; (4) the Contractor agrees to comply with each provision of this Section
and Connecticut General Statutes §§ 46a-68e and 46a-68f and with each regulation or
relevant order issued by said Commission pursuant to Connecticut General Statutes §§ 46a-
56, 46a-68e and 46a-68f; and (5) the Contractor agrees to provide the Commission on
Human Rights and Opportunities with such information requested by the Commission, and
permit access to pertinent books, records and accounts, concerning the employment
practices and procedures of the Contractor as relate to the provisions of this Section and
Connecticut General Statutes § 46a-56. If the contract is a public works contract, the
Contractor agrees and warrants that he will make good faith efforts to employ minority
business enterprises as subcontractors and suppliers of materials on such public works

projects.

(c) Determination of the Contractor's good faith efforts shall include, but shall not be limited
to, the following factors: The Contractor's employment and subcontracting policies,
patterns and practices; affirmative advertising, recruitment and training; technical assistance
activities and such other reasonable activities or efforts as the Commission may prescribe
that are designed to ensure the participation of minority business enterprises in public works
projects.
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(d) The Contractor shall develop and maintain adequate documentation, in a manner prescribed

by the Commission, of its good faith efforts.

(e) The Contractor shall include the provisions of subsection (b) of this Section in every

)

subcontract or purchase order entered into in order to fulfill any obligation of a contract
with the State and such provisions shall be binding on a subcontractor, vendor or
manufacturer unless exempted by regulations or orders of the Commission. The Contractor
shall take such action with respect to any such subcontract or purchase order as the
Commission may direct as a means of enforcing such provisions including sanctions for
noncompliance in accordance with Connecticut General Statutes §46a-56; provided if such
Contractor becomes involved in, or is threatened with, litigation with a subcontractor or
vendor as a result of such direction by the Commission, the Contractor may request the
State of Connecticut to enter into any such litigation or negotiation prior thereto to protect
the interests of the State and the State may so enter,

The Contractor agrees to comply with the regulations referred to in this Section as they
exist on the date of this Contract and as they may be adopted or amended from time to time
during the term of this Contract and any amendments thereto.

(g) (1) The Contractor agrees and warrants that in the performance of the Contract such

(h)

Contractor will not discriminate or permit discrimination against any person or group of
persons on the grounds of sexual orientation, in any manner prohibited by the laws of the
United States or the State of Connecticut, and that employees are treated when employed
without regard to their sexual orientation; (2) the Contractor agrees to provide each labor
union or representative of workers with which such Contractor has a collective bargaining
Agreement or other contract or understanding and each vendor with which such Contractor
has a contract or understanding, a notice to be provided by the Commission on Human
Rights and Opportunities advising the labor union or workers' representative of the
Contractor's commitments under this Section, and to post copies of the notice in
conspicuous places available to employees and applicants for employment; (3) the
Contractor agrees to comply with each provision of this Section and with each regulation or
relevant order issued by said Commission pursuant to Connecticut General Statutes § 46a-
56; and (4) the Contractor agrees to provide the Commission on Human Rights and
Opportunities with such information requested by the Commission, and permit access to
pettinent books, records and accounts, concerning the employment practices and procedures
of the Contractor which relate to the provisions of this Section and Connecticut General

Statutes § 46a-56.

The Contractor shall include the provisions of the foregoing paragraph in every subcontract
or purchase order entered into in order to fulfill any obligation of a contract with the State
and such provisions shall be binding on a subcontractor, vendor or manufacturer unless
exempted by regulations or orders of the Commission. The Contractor shall take such
action with respect to any such subcontract or purchase order as the Commission may direct
as a means of enforcing such provisions including sanctions for noncompliance in
accordance with Connecticut General Statutes § 46a-56; provided, if such Contractor
becomes involved in, or is threatened with, litigation with a subcontractor or vendor as a
result of such direction by the Commission, the Contractor may request the State of
Connecticut to enter into any such litigation or negotiation prior thereto to protect the
interests of the State and the State may so enter.
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3. Sovereign Immunity

It is understood and agreed by the parties hereto, that Amtrak shall not use the defense of sovlereign
immunity in the adjustment of claims or in the defense of any suit, including any suit between the State
and Amtrak, unless requested to do so by the State.

4, Suspension or Debarment

Suspended or debarred railroads, suppliers, contractors, second parties, materialmen, lessors or other
vendors may not submit proposals for a State contract or subcontract during the period of suspension or
debarment regardless of their anticipated status at the time of contract award or commencement of work.

(a) The signature on the Agreement by Amtrak shall constitute certification that to the best of its
knowledge and belief Amtrak or any person associated therewith in the capacity of owner, partner,
director, officer, principal investigator, project director, manager, auditor or any position involving the
administration of Federal or State funds:

(1) Is not presently debarred, suspended, proposed for debarment, declared ineligible,
or voluntarily excluded from covered transactions by any Federal department or agency;

(2) Has not, within the prescribed statutory time period preceding this Agreement,
been convicted of or had a civil judgment rendered against him/her for commission of fraud or a criminal
offense in connection with obtaining, attempting to obtain, or performing a public (Federal, State or local)
transaction or contract under a public transaction, violation of Federal or State antitrust statutes, or
commission of embezzlement, theft, forgery, bribery, falsification or destruction or records, making false
statement, or receiving stolen property;

(3) Is not presently indicted for or otherwise criminally or civilly charged by a
governmental entity (Federal, State or Local) with commission of any of the offenses enumerated in
paragraph (a)(2) of this certification; and

(4) Has not, within a five-year (5) period preceding this Agreement, had one or more
public transactions (Federal, State or local) terminated for cause or default.

(b) Where Amtrak is unable to certify to any of the statements in this certification, Amtrak shall
attach an explanation to this Agreement.

Amtrak agrees to ensure that the following certification is included in each subcontract
Agreement to which it is a party, and further, to require said certification to be included in any
subcontracts, sub-subcontracts, and purchase orders:

(1) The prospective subcontractor or sub-subcontractors participants certify, by
submission of its/their proposal, that neither it nor its principals is presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in this transaction
by any Federal department or agency.

(2) Where the prospective subcontractor or sub-subcontractors participants are unable
to certify to any of the statements in this certification, such prospective participants shall attach an
explanation to this proposal.

5. Prohibited Activities.

Amtrak shall comply with the provisions contained in Section 1-86e of the Connecticut General Statutes,
which provides as follows:
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(a) No person hired by the State as a consultant or independent contractor shall:

(1)  Use the authority provided to the person under the contract, or any confidential
information acquired in the performance of the contract, to obtain financial gain for the person, an
employee of the person or a member of the immediate family of any such person or employee;

(2) Accept another State contract which would impair the independent judgment of
the person in the performance of the existing contract;

(3) Accept anything of value based on an understanding that the actions of the person
on behalf of the State would be influenced.

(b) No person shall give anything of value to a person hired by the State as a consultant or
independent contractor based on an understanding that the actions of the consultant or independent
contractor on behalf of the State would be influenced.

6. High Value Contracts

A. If this Agreement has an aggregate value of Five Million Dollars ($5,000,000) or more,
Amtrak agrees to the following:

If a court of competent jurisdiction determines that an officer, employee or appointing authority of
Amtrak takes or threatens to take any personnel action against any employee of Amtrak in retaliation for
such employee’s disclosure of information to any employee of the State or quasi-public agency (if
applicable) or the Auditors of Public Accounts or the Attorney General under the provisions of
Connecticut General Statutes Section 4-61dd(a), Amtrak acknowledges that the statutes provide that a
court may assess a civil penalty of not more than Five Thousand Dollars for each offense, up to a
maximum of twenty percent of the value of the contract. Each violation shall be a separate and distinct
offense, and, in the case of a continuing violation, each calendar day’s continuance of the violation shall
be deemed to be a separate and distinct offense. The executive head of the State may request the Attorney
General to bring a civil action in the superior court for the judicial district of Hartford to seek imposition

and recovery of such civil penalty.

B. If this Agreement has an aggregate value of Two Million Five Hundred Thousand Dollars
($2,500,000) or more, then Amtrak agrees to the following:

The State is entitled to receive a copy of records and files related to the performance of Amtrak under this
Agreement, and such records and files shall be subject to the Freedom of Information Act and may be
disclosed by the State pursuant to the Freedom of Information Act.

7. Jurisdiction and Forum

This Agreement shall be deemed to have been made in Newington, Connecticut.

8. State Elections Enforcement Commission

For all State contracts as defined in Section 9-612 of the Connecticut General Statutes (P.A. 10-1) having
a value in a calendar year of $50,000 or more or a combination or series of such agreements or contracts
having a value of $100,000 or more, the authorized signatory to this Agreement expressly acknowledges
receipt of the State Elections Enforcement Commission’s Notice advising state contractors of state
campaign contribution and solicitation prohibitions, and will inform its principals of the contents of the
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notice. The State Elections Enforcement Commission Notice titled “Notice to Executive Branch State
Contractors and Prospective State Contractors of Campaign Contribution and Solicitation Limitations” is
attached hereto and hereby made a part of this Agreement,

9, Code of Ethics

Amtrak agrees not to interfere with the State’s implementation of the policies enumerated in “Connecticut
Department of Transportation Policy Statement No. F&A-10, Subject: Code of Ethics Policy,” June 1,
2007, a copy of which is attached hereto and made a part hereof.

10. Executive Orders

This Agreement is subject to the provisions of Executive Order No. Three of Governor Thomas J. Meskill,
promulgated June 16, 1971, concerning labor employment practices, Executive Order No. Seventeen of
Governor Thomas J. Meskill, promulgated February 15, 1973, concerning the listing of employment
openings, and Executive Order No. Sixteen of Governor John G. Rowland, promulgated August 4, 1999,
concerning violence in the workplace, all of which are incorporated into and are made a part of the
Agreement as if they had been fully set forth in it. The Agreement may also be subject to Executive Order
No. 14 of Governor M. Jodi Rell, promulgated April 17, 2006, concerning procurement of cleaning
products and services and Executive Order No. 49 of Governor Dannel P, Malloy, promulgated May 22,
2015, mandating disclosure of certain gifts to public employees and contributions to certain candidates for
office. If Executive Order No. 14 and/or Executive Order No. 49 are applicable, they are deemed to be
incorporated into and are made a part of the Agreement as if they had been fully set forth in it. At
Amtrak’s request, the State shall provide a copy of these orders to Amtrak

11. Audit and Inspection of Plants, Places of Business and Records
The following definitions apply to this Section 11.

Claims: All actions, suits, claims, demands, investigations and proceedings of any kind, open, pending or
threatened, whether mature, unmatured, contingent, known or unknown, at law or in equity, in any forum.

Amtrak Parties: Amtrak’s members, directors, officers, shareholders, partners, managers, principal
officers, representatives, agents, servants, consultants, employees or any one of them or any other person
or entity with whom Amtrak is in privity of oral or written contract and Amtrak intends for such other
person or entity to perform under the Agreement in any capacity.

Records: All working papers and such other information and materials as may have been accumulated by
Amtrak in performing the Agreement, including but not limited to, documents, data, plans, books,
computations, drawings, specifications, notes, reports, records, estimates, summaries, memoranda and
correspondence, kept or stored in any form.

State: The State of Connecticut, including the DOT and any office, department, board, council,
commission, institution or other agency or entity of the State.

A. The State and its agents, including, but not limited to, the Connecticut Auditors of Public
Accounts, Attorney General and State’s Attorney and their respective agents, may, at reasonable
hours, inspect and examine all of the parts of Amtrak’s and Amtrak’s Parties’ plants and places of
business which, in any way, are related to, or involved in, the performance of this Agreement.
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Amtrak shall maintain, and shall require each of Amtrak Parties to maintain, accurate and
complete Records, Amtrak shall make all of its and Amtrak Parties’ Records available at all
reasonable hours for audit and inspection by the State and its agents.

. The State shall make all requests for any audit or inspection in writing and shall provide Amtrak
with at least two weeks (2) notice prior to the requested audit and inspection date.

. Amtrak shall keep and preserve or cause to be kept and preserved all of its and Amtrak Parties’

Records until three (3) years after the latter of (i) final payment under this Agreement, or (ii) the
expiration or earlier termination of this Agreement, as thie same may be modified for any reason.
The State may request an audit or inspection at any time during this period. If any Claim or audit
is started before the expiration of this period, Amtrak shall retain or cause to be retained all
Records until all Claims or audit findings have been resolved.

Amtrak shall cooperate fully with the State and its agents in connection with an audit or

inspection. Following any audit or inspection, the State may conduct and Amtrak shall cooperate
with an exit conference.
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TITLE VI CONTRACTOR ASSURANCES

For iliis dogijineit Coniraotor ineans Constiltant, Consilting Bnjhicer, Second Patty, or ofher eillity doing ™~~~

busfness with the State and Contract shall mean the same as Agreoment.

During the performanee of this Contract, the contractor, for itself, its assigneos and successors in interest
(herelnafter referred to as the "Confractor") ngrees as follows:

I, Compliance wll(h Regulgtions: The Conlr:ictor shalf comply with the regylations relative to
nondjsetimination in federally assisted [)l'(;gﬁﬂllls of the United States Deparlynent of 'Eransportanon
f!leroiuafter, "JSDOT"), Title 49, Code of I'ederal Regulations, Part 21, gs they may be anended from
ime to time (herolnafter referred to ns the “Regulations”), which are herein incorporated by reference and
made a part of this contract,

2. Nondjscrimination: The Confractor, with reglgrd to the work performed by it duving the Confract,
shall not dlscmningte on the gronnds of tace, color, national origin, sex, age, or disability in the selection
and retention of subcontractors, including proeurements of materinls and {eases of equipment, The
Contractor shall not pasticipate sither dircetly ot indirectly In e discrimination prohiibited by Subscetion 5
of the Regulations, including employmeiit piactices when the Contract covers n program set Torth In
Appondix’B of the Regulations, i

3.  Solicltations for Subcontyaets, Including Procurements of Materinls and Ecwipment: In all
solicitations cither by couul),antive bidding or nggotlation made by the Coutractor for work to b? performed
under a subcontract, ineluc '"ﬁ‘ Emcurements of matetlals or leasés of equipment, each potentia
subeon(ractor ot supplier shall be notified by the Contractor of the Contractor's obligations undey this,
conlract and the ngn[atimls relative to nondiserlimination on the grounds of race, color, national origin,
sex, age, or disability.

4. TInformation and Reports: The Contractor shall provide all information %nd ropoits required by
the Regulations or directives issyed pursuant theeto and shall perm[[)ac ess fo 1ts books, records, accouiits,
other sources of information, and its facilities as may bo dotorniined by the Comlechcut_,f)optummnt of
Transpottation fConnDO T) or the Funding A qnc{ (FHWA, I'T'A and FAA) to be pertingnt fo ascertain
compliance with such Regulatious, orders, and instrictions, Where any information required of a
Conleactor Is in the exclusive (possessmn of another who fatls or rofuses fo fiwnish this ihformation, the
Cmm'acltir shall so cettify to ConuDOT or the Funding Agency, as appropriate, and shall set forth what
efforts it has made to abfain the information.

5, Snanctions for lecmml)llmlce: In the event of the Contractor's noncomgiliance with the
noncjlscruniimtlon provisions of thig Contract, the (immD.OT shall flmpose such sanctions as it or the
Funding Agenoy niay determine to be appropiiate, Including, but not limited to:

A, Withholding contract payments until the Contractor is in-compliance; and/or
B, Caucelfation, termination, or suspension of the Contract, in whole or in patt,

6. Xncorpuration of Provisions: The Contractor shall include the ?mvisions of paragyaphs |
through 5 in every subgontract, including proourements of matorials and loases of equzi)mant, unloss
exempt by the Regulations oy directives tssued pursuant thereto, The Contractor shall take such action
with respeet to any subcontract or pracurement as the ConnDOT or tlf‘e Funding A[fenc may direct as a
means of enforcing such proyisions inoluding sanctions for: noncompliance, Provided, however, that in the
cvent a Contraetorbecomes Involved In, or i threatened with, Illg‘?‘ ion with a subconteagtor, or supplier as
qregult of suely direction, the Contractor may reguest the ConnDOT fo enter into siwh ht,légatmn to protect
the interes{s of the Funding Agency, and, in‘addition y the Contractor may request the United States to enter
¢

into such litigation to protéct the hiterests of the Unifed States.
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(-.

This notice is provided under the authority of Connecticut General Statutes §9-612(g)(2), as amended by P.A. 10-1, and is for
the purpose of informing state contractors and prospective state contractors of the following law (italicized words are defined on
the reverse side of this page).

.CAMPAIGN CONTRIBUTION AND SOLICITATION LIMITATIONS

No state contractor, prospeciive state contractor, principal of a state contractor or principal of a prospective state contractor, with regard
to a state confract or state contract solicitation with or from a state agency in the executive branch or a quasi-public agency or a holder, or
principal of a holder of a valid prequalification certificate, shall make a contribution to (i) an exploratory commiiftee or candidate committee
established by a candidate for nomination or election to the office of Governor, Lieutenant Governor, Attorney General, State Comptroller,
Secretary of the State or State Treasurer, (ii) a political committee authorized to make confributions or expenditures to or for the benefit of
such candidates, or (iii) a party committee (which includes town committees).

In addition, no holder or principal of a holder of a valid prequalification certificate, shall make a contribution to (i) an exploratory
committee or candidate committee established by a candidate for nomination or election to the office of State senator or State
representative, (ii) a political committee authorized to make contributions or expenditures to or for the benefit of such candidates, or (iii) a
' party committee. '

On and after January 1, 2011, no state contractor, prospective state contractor, principal of a state contractor or principal of a prospective
state contractor, with regard to a state contract or state contract solicitation with or from a state agency in the executive branch or a
quasi-public agency or a holder, or principal of a holder of a valid prequalification certificate, shall knowingly solicit contributions from
the state contractor's or prospective state contractor's employees or from a subcontractor or principals of the subcontractor on behalf of (i)
/" exploratory committee or candidate committee established by a candidate for nomination or election to the office of Governor,
\_ _utenant Governor, Attorney General, State Comptroller, Secretary of the State or State Treasurer, (ii) a political committee authorized to

make contributions or expenditures to or for the benefit of such candidates, or (iii) a party committes.
: : DUTY TO INFORM

State contractors and prospective state contractors are required to inform their principals of the above prohibitions, as applicable, and the
possible penalties and other consequences of any violation thereof.

" PENALTIES FOR VIOLATIONS

Contributions or solicitations of contributions made in violation of the above prohibitions may result in the following civil and criminal
penalties: '

Civil penalties—Up to $2,000 or twice the amount of the prohibited contribution, whichever is greater, against a principal or a contractor,
Any state contractor or prospective state contractor which fails to make reasonable efforts to comply with the provisions requiring notice to
its principals of these prohibitions and the possible consequences of their violations may also be subject to civil penalties of up to $2,000 or
twice the amount of the prohibited contributions made by their principals.

Criminal penalties—Any knowing and willful violation of the prohibition is a Class D felony, which may subject the violator to
imprisonment of not more than 5 years, or not more than $5,000 in fines, or both.

CONTRACT CONSEQUENCES

In the case of a state contractor, contributions made or solicited in violation of the above prohibitions may resulting the contract being
.voided.

In the case of a prospective state contractor, contributions made or solicited in violation of the above prohibitions shall result in the contract
described in the state contract solicitation not being awarded to the prospective state contractor, unless the State-ElcctiQns Enforcement
Commission determines that mitigating circumstances exist concerning such violation.

The State shall not award any other state contract to anyone found in violation of the above prohibitions for a period of one year after the
stion for which such contribution is made or solicited, unless the State Elections Enforcement Commission determines that mitigating
“wreumstances exist concerning such violation,

Additional information may be found on the website of the State Elections Enforcement Commission, www.ct.gov/seec. Click on the link
to “Lobbyist/Contractor Limitations.”
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DERINEIONS: oot e

“State contractor” means a person, business entity or nonprofit organization that enters into a state contract. Such person, business entity or nonprofit

organization shall be deemed to be a state confractor until December thirty-first of the year in which such confract terminates, - State contractor” does not |
include a municipality or any other political subdivision of the state, including any entities or associations duly created by the municipality or political
subdivision exclusively amongst themselves to further any purpose authorized by statute or charter, or an employee in the executive or legislative branch of
state government or a quasi-public agency, whether in the classified or unclassified service and full or part-time, and only in such person's capacity as a state
or quasi-public agency employee. :

“Prospective state contractor” means a person, business entity or nonprofit organization that (i) submits a response to a state confract solicitation by the state,
a state agency or a quasi-public agency, or a proposal in response to a request for proposals by the state, a state agency or a quasi-public agency, until the
contract has been entered into, or (i} holds a valid prequalification certificate issued by the Commissioner of Administrative Services under section 4a-100.
“Prospective state contractor” does nof include a municipality or any other political subdivision of the state, including any entities or associations duly
created by the municipality or political subdivision exclusively amongst themselves to further any purpose authorized by statute or charter, or an employee
in the executive or legislative branch of state government or a quasi-public agency, whether in the classified or-unclassified service and full or part-time, and
only in such person's capacity as a state or quasi-public agency employee.

“Principal of a state contractor or prospective state contractor” means (i) any individual who is a member of the board of directors of, or has an ownership
interest of five per cent or more in, a state contractor or prospective state contractor, which is a business entity, except for an individual who is a member of
the board of directors of a nonprofit organization, (ii).an individual who is employed by a state contractor or prospective state contractor, which is a business
entity, as president, treasurer or executive vice president, (iii) an individual who is the chief executive officer of a state coniractor or prospective state
contractor, which is not a business entity, or if a state contractor or prospective state contractor has no such officer, then the officer who duly possesses |
comparable powers and duties, (iv) an officer or an employee of any state contractor or prospective state contractor who has managerial or discretionary
responsibilities with respect to a state contract, (v} the spouse or a dependent child who is eighteen years of age or older of an individual described in this
subparagraph, or (vi) a political committee established or controlled by an individual described in this subparagraph or the business entity or nonprofit
organization that is the state contractor or prospective state contractor.

“State contract” means an agreement or confract with the state or any state agency or any quasi-public agency, let through a procurement process or
otherwise, having a value of fifty thousand dollars or more, or a combination or series of such agreements or contracts having a value of one hundred

" 1sand dollars or more in a calendar year, for (i) the rendition of services, (ii) the furnishing of any goods, material, supplies, equipment or any items of
_.., kind, (iii) the construction, alteration or repair of any public building or public work, (iv) the acquisition, sale or lease of any land or building, (v) a
licensing arrangement, or (vi) a grant, loan or loan guarantee. “State contract” does not include any agreement or contract with the state, any state agency or
any quasi-public agency that is exclusively federally funded, an education loan, a loan to an individual for other than commercial purposes or any agreement
or contract between the state or any state agency and the United States Department of the Navy or the United States Department of Defense.

“State contract solicitation” means a request by a state agency or quasi-public agency, in whatever form issued, including, but not limited to, an invitation to
bid, request for proposals, request for information or request for quotes, inviting bids, quotes or other types of submittals, through a competitive procurement
process or another process authorized by law waiving competitive procurement. s

“Managerial or discretionary responsibilities with respect to a state contract” means having direct, exiensive and substantive responsibilities with respect to
the negotiation of the state contract and not peripheral, clerical or ministerial responsibilities. ’

[

“Dependent child” means a child residing in an individual’s househol& who may legally be claimed as a dependent on the federal income tax of such
individual. ’

“Salicit” means (A) requesting that a contribution be made, (B) participating in-any fund-raising activities for a candidate committee, exploratory
committee, political committee or party committee, including, but not limited to, forwarding tickets to potential contributors, receiving contributions for
transmission to any such committee or bundling contributions, (C}) serving as chairperson, treasurer or deputy treasurer of any such committee, or (D)
establishing a political committee for the sole purpose of soliciting or receiving contributions for any commiittee. Solicit does not include: (i) making a
contribution that is otherwise permitted by Chapter 155 of the Connecticut General Statutes; (ii) informing any person of a position taken by a candidate for
public office or a public official, (iii) notifying the person of any activities of, or contact information for, any candidate for public office; or (iv) serving as a
member in any party committee or as an officer of such committee that is not otherwise prohibited in this section.

_“Subcontractor” means any person, business entity or nonprofit organization that contracts to perform part or all of the obligations of a state contractor's
state contract. Such person, business entity or nonprofit organization shall be deemed to be a subcontractor until December thirty first of the year in which
the subcontract terminates. “Subcontractor” does not include (i) a municipality or any other political subdivision of the state, including any entities or
associations duly created by the municipality or political subdivision exclusively amongst themselves to further any purpose authorized by statute or charter,
or (ii) an employee in the executive or legislative branch of state government or a quasi-public agency, whether in the classified or unclassified service and
full or part-time, and only in such person's capacity as a state or quasi-public, agenoy employee.

“Principal of a subcontractor” means (i) any individual who is a member of the board of directors of, or has an ownership interest of five per cent or more in,
» subcontractor, which is a business entity, except for an individual who is a member of the board of directors of a nonprofit organization, (ii) an individual

y is employed by a subconiractor, which is a business entity, as president, treasurer or executive vice president, (iii) an individual who is the chief
aecutive officer of a subcontractor, which is not a business entity, or if a subcontractor has no such officer, then the officer who duly possesses comparable
powers and duties, (iv) an officer or an employee of any subcontractor who has managerial or discretionary responsibilities with respect to a subcontract
with a state contractor, (v) the spouse or a dependent child who is eighteen years of age or older of an individual described in this subparagraph, or (vi) a
political committee established or controlled by an individual described in this subparagraph or the business entity or nonprofit organization that is the
subcontractor,




CONNECTICUT DEPART Mfl_L‘JNT OI' TRANSPORTATION
POLICY SUATEMENT

POLICY NO. F&A-10
June 1, 2007

SUBJECT: Code of Iithies Policy

The purpose of this policy is to establish and maintain high standards of honesty, integrity, and quality of
petformance for all employees of the Depattment of Transpottation (“DOT” or “Department”), Individuals
in government sorvice have positions of significant trust and responsibility that require them to adhere fo
the highest ethical standards, Standards that might be acceptable in other public or private organizations
are nof necossarily acceptable for the DOT,

It Is expected that all DOT employees will comply with this policy as well as the Code of Ethics for Public
Officials, and strive to avoid even the appeatance of impropriety in their relationships with members of the
public, other agencies, private vendors, consultants, and confractors. This policy is, as Is permitted by law,
i some casos stricter than the Code of Bthigs for Public Officials, Where that is teue, employees are
required to comply with the more stringent DOT polley.

_ The Code of Ethics for Public Officials is State law aund goveras the conduct of all State employees and
public officials regardless of the agency in which they serve, The entire Cade, as well as a sumumary of its
provisions, may be found at the Office of State Ethics’ web site;wiww.ct.gov/ethics/site/default.asp. For
formal and informal interpretations of the Code of Ethics, DOT employces should contact the Office of
State Bthics or the DO'T’s Rthios Compliance Officet or her dosigueo,

All State agencies are required by law to have an ethios policy statoment. Additionally, all State agencies
are required by law to have an Ethics Liaison or Ethies Compliance Officer, The DOT, because of the size
and scope of its procuretnent activities, has an Ethics Compliance Officer who is responsible for the
Department’s: development of ethics polioies; coordination of ethics training programs; aud monitoring of
programs for agency compliance with its ethios policies and the Code of Ethics for Public Officials, At
least annually, the Ethies Compliance Officer shall provide ethics training to ageney personnel involved in
contractor soleotlon, evaluation, and supervision. A DOT employee who has a question or is unsure about
the provisions of this policy, or who would like assistance confacting the Office of State Ethies, should
contact the Ethics Compliance Officer or her designes.

The DOT Ethies Compllanee Officer is: To contact the Office of Stato Iithics:
Denise Rodosevich, Managlng Attorney Office of State Ethics
Office of Legal Setvices 20 Trinity Street, Suite 205
Hartford, CT 06106
Tor questions, confact the Ethics Tel, (860) 566-4472
Compllance Officer’s Designee: Iacs. (860) 566-3806

Wely: wiviv.ethics.stafe,ctus

Alice M, Sexton, Priucipal Attorney
Office of Logal Services

2800 Berlin Turapike

Newington, CT 06131-7546

Tel, (860) 594-30



Enforcement

The Departinent expeots that all employees will comply with all laws and policics regarding ethical

conduct, Violations of the law may subject an employeo to smctlops from agencies or authorities outside

the DOT, Whether of 1ot ahotlier ageticy or auhority imposes such sanctions, the Deparimeit retains the
independent right to review and respond to any ethics violation or afleged ethies violation by its employees.
Violations of this policy or ethics statutes, as construed by the DOT, may result in disciplinary action up to
and including dismissal from State service.

Prohibited Activities

1. G{fis: DOT employees (and in some cases their family members) are prohibited by the Code of Ethios

and this Policy from accepting a gift front auyone who Is: (1) doing business with, or seeking to do
busiuess with, the DOT; (2) directly regulated by the DO'T; (3) prequalified as a contractor putsuant to
Conn. Gen. Stat, §42-100 by the Commissioner of the Department of Administrative Services (DAS);
or (4) known to be a registered lobbyist or a lobbyist’s representative. These four categorties of
people/ontities are referred to as “restricted donors.” A list of registered lobbyists can be found on the
wab slie of the Office of State Ethics (wiwsw.ct.gov/ethics/site/default.asp). A list of prequalified
consultants and contractors, i.¢., those seeking to do business with the DOT, can be found on the
DOT’s Intesnet site under “Consultant Information® and “Doing Business with ConnDOT,”
respectively,

The term “gift” is defined in the Code of Ethios for Public Officlals, Conn, Gon, Stat, §1-79(c), and
has numorous exceptions, For oxample, one exception permits the acceptance of food and/or beverages
valued up to $50 per calendar year from any one donor and consunied on an occasion or oceasions
while the person paying or his tepresentative is present. Therefore, such food and/or beverage is not a
“gift.” Another exception permits the acceptance of items having & value up to ten dollars ($10)
provided the aggregate value of all things provided by the donor to the recipicnt during a calendar year
does nof exceed fifty dollars ($50), Therefore, such items are not a “gift.” Depending on the.
citeumstances, the “donor” may be an individual if the individual is bearlng the expense, or a donor
may be the individual’s employer/group if the individual is passing the expense back to the
employer/group he/she represents,

This policy requives DOT cmployees to immediately return any gift (as defined in the Code of Bthies)
that any person or entity attelpts to give to the employee(s). If any such gift or other item of value is
veceived by otlier than personal delivery from the subject person or entity, the item shall be taken to the
Office of Human Resources atong with the name and address of the person or entity who gave the
item, The Office of Human Resources, along with the recipient of the item of value, will arrange for
the donation of the {tem to a local chavity (e.g., Foodshare, local soup kitchens, ¢te.), The Office of
Fluman Resources will then send a letter to the gift’s donor advising the person of the item’s donation
to charity and requesting that no such gifis be given to DOT employces in the future,

2, Contracting for Goods or Services for Personal Use With Department Confractors, Consultants, or

K

Vendors: Executive Order 7C provides that: “Appoelnted officlals and state omployees in the Excoutive
Brauch are prohibited from contracting for goods and sorvices, for personal use, with any person doing
business with or seeking business with his or her agenoy, unless the goods or services ave readily
available to the general public for the price which the official or state employee paid or would pay.”

Glft Exchanges Befween Subardinates and SupervisorsiSenior Stafft A recent change in the Code of
Efhics prohibits exchanges of gifts valued at $100 or more between (i.e., to and from) supervisors and
employees under their supervision, The Citizen's Ethles Advisory Board has advised that: (1) the




monetaty limit imposed by this provision Is a per-gift amount; (2) gifis glven betwveen supervisors and
subordinates (or vice versa) in celebration of a *major life event,” as defined in the Code of Ethics,
needt not comply with the $100 limit; and (3) the limitations imposed by this provision apply fo a direct
supervisor and subordinate and to any individual up or down the chain of command, The Citizen’s
Ethics Advisory Board has also advised that supervisors or subordinates may not pool their money to
give a collective or group gift valued at $100 or more, even though each of the individual contributions

is less than $100,

4. Acceptance of Gifis fo the State: A recont change to the Code of Ethics for Public Officials modified

5.

the definition of the term “gift” to limit the application of the so-called “gift to the State™ exception, In
goneral, “gifts to the State” are goods or services glven to a State agency for use on State propetty or to
support an event and which facilitate State action or functlons, Before accepting any benefit as a “gift
to the State,” DOT employees should contact the Ethies Compliance Officer.

Charitable Organizations and Events: No DOT employee shall knowingly accept any gift, discount,
or other item of monetary value for the benefit of a charitable organization from any person or eutity
seeking official action from, doing or secking business with, or conducting activities rogulated by, the
Department,

6. Use of Office/Positlon for Finanelal Gain: DOT omployeos shall not use their public office, position,

i

or influence from holding their State office/position, nor any information gained in the course of their
State dutles, for private financlal galn (or the prevention of financial loss) for themselves, any family
wember, any member of thel ousehold, nor any “business with which they are associated.” In
general, a business with which one is associated includes any entity of which a DOT swployee or
hisfher immediate family member is a director, owaer, limited or general partner, beneficiary of a trust,
holder of 5 percent or more stock, or an officer (president, treasuror, or executive or senior vice
president),

DOT employees shall not use or distrlbute State information (except as permitted by the Freedom of
Information Act), nor use State time, personnel, equipment, or matettals, for othor than State business
putposes,

Other Employment: DOT employees shall not engage in, nor accept, other employment that will cither
Impair their independence of Judgitent with regard to their State duties or require ot induce them to
diselose confidential information gained through their State dutics.

Any DOT employee who eigages in or accepts ofher employment (iucluding as an independent
contractor), or has direct ownership in an outside business or sole proprietorship, shall complete an
Bmployment/Outstde Business Disclosure Form (see attached) and submit it to the Department’s
Human Resources Administrator. Disclosure of other employment to the DQT Human Resources
Administrator shall not constitute approval of the othet employment for purposes of the Codle of Ethles
for Public Officials.

Inquivies concerning the propriety of a DOT employee’s other employment shall be directed to the
Office of State Ethics to assure compliance with the Code of Ethics for Public Officials, Employees
antleipating accepting other employment as deseribed above should give ample time (at least one
month) to the Office of State Bthics to respond to such outside employment inquiries. No employeo of
the DOT shall allow auy private obligation of employment or enterprise to take precedonco over
his/lier responsibility to the Department,



8.

Outslde Business Inferesis: Any DOT employee who holds, divectly or indireotly, a financial Interest
in any business, firm, or enterprise shalt complete an Employment/Outside Business Disclosure Form
(see altache(t) and submit it to thc Dcpm tment's !Iuman Resources Adnumstmton An indncct fi mmcinl
o eitterprise. A financlal interest teans thal the éniiiloyee or his spouse is an owner, member, pnnnen,
or sharcholder in a non-publicly traded entity. Disclosure of such outside business Inte:ests to the DOT
Human Resources Administeator shall not constitute approval of the outside business Interest under
this Polioy or the Code of Ethics for Public Officials, DOT employees shall not have a financial
interest in any business, firm, or enterprise which will either impair their independence of judgment
with repard fo their State duties or require or induce them to disclose confidential information gained
through their State duties, Tnquirios concerning the propriety of a DOT employee’s outside business
interests shall be directed to the Office of State Ethics to assure compliance with the Code of Ethies for
Public Officials.

9. Countracls With the State: DOT employeos, their Inmediate family members, and/or a business with

10,
" authorize, or otherwise sanction action that violates any provision of the Code of Ethics,

i 1

12.

which a DOT employee is associated, may not enter into a contract with the State, other than pursuant
to a court appointment, valued at $100 or more unless the contract has been awarded through an open
and public process,

Sanctloning Another Person’s Ethics Violatlon: No DOT official or employee shall counsel,

Cerlaln Persons Have an Obligation to Report Ethics Vielatlons; If the DO'I' Commissioner, Deputy
Commissioner, or “person in charge of State agenoy procurement” and confracting has reasonable
cause to believe that a person has violated the Code of Etlies or any law or regulation concetning
oflitos In State contracting, he/she must report such bellef to the Office of State Ethios. All DOT
employees ate encouraged to disclose waste, fraud, abuse, and corruption about which they become
aware fo the appropriate authority (see also Polioy Statement BX,0,-23 dated March 31, 2004),
including, but not limited to, their immediate supervisor or a superior of thelr immediate supervisor,
the DOT Office of Management Setvices, the Ethics Compliance Officer, the Auditors of Public
Accounts, the Office of the Attorney General, or the Office of the Chief State’s Attornoy.

Post-State Emplopment Restrictlons: In addition to the above-stated policies of tho Department, DOT
employees are advised that the Code of Ethics for Public Officials bats certain conduct by State
employees nﬁe: they leave State service, Upon leaving State service:

s Confldentlal Inﬂ)mmn'om DOT employees-must never disclose or use confidential information
gained in State service for the financial benefit of auy person,

» Prohibited Representation: DOT employees must never represent anyone (other than the State)
concorning any “partioular matter” in which they participated personally and substantially while in
State service and in which the State has a substantial interest.

DOT employeos also must not, for one year after leaving State service, represent anyone other than the
State for compensation before the DOT concerning a mafter in which the State has a substantial
interest, In this context, the term “represent” has been very broadly defined. Therefore, any former
DOT employeo contemplating post-State employment work that might involve interaction with any
burean of DOT (or any Board ot Commisslon administratively under the DO'L) within their fivst year
after leaving State employment should contact the DOT Bihies Compliance Officer and/or the Office
of State Ethics.




* Bmployment With State Vendors: DOT employees who patticipated substantially in, or supervised,
the negotiation or award of a State contract valued at $50,000 or more must not accept employient
with a party fo the contract (other than the State) for a petiod of one year after resigning from State
serviee, if the resignation accurs within one year after the contract was signed.

I3, Effical Cousiderations Concerning Bldding and State Contracts: DOT employess also should be
aware of various provisions of Part LV of the Code of Ethics that affect any person or firm who: (1) is,
or is sceking to be, prequalified by DAS under Conn. Gen, Stat, §4a-100; (2) is a party to a large State
construction or pracurement contract, or seeking fo enter into such a contract, with a State agency; or
(3) is a pmty to a consultant services contract, or secking to enter fnto sweh a contract, with a State
ageney, Those persons or firms shall not:

* With the infent to obtain a competitive advantage over other bidders, solicit any information from aii
. employee or official that the contractor knows is not and will not bo available to other bidders for a
large State conslruction or procurement contract that the contractor is seeking;

* Intentionally, willfully, or with reckloss disregard for the truth, charge a State agoncy for work not
porformed or goods not provided, including submitting meritless change orders in bad falth with the
sole intention of incrensing the contract price, as well as falsifying invoices or bills or charging
unteasonable and unsubstantiated rates for services or goods to a State agency; and

* Intentionally or willfully violate or attempt fo clreumvent State competitive bidding and etliics laws.
Firms or pérsons that violate the above provisfons may be desmed a nonresponsible biddor by the DOT.

In addition, no person with whom a State agency has contracted to provide consulting sorvices to plan
specifications for any contract, and no business with which such person is associated, may serve as a _
consulfant to any person seeking to obtain such contract, serve as a contractor: for sueh contiact, ot setve as

a subcontractor or consultant to the person awarded such contract.

DOT employees who belleve that a contractor or consultaut may be in violation of any of these provisions
should bring it to the attention of their manager.

Training for DOT Employees

A copy of this polioy will be posted throughout the Department, and provided to each employee oither in
lard copy or by e-mail. As set forth above, State law requires that certain employeos involved in
contractor/consultant/vendor selection, evaluation, or supervision must undergo annual ethics fraining
coordinated or provided by the Ethics Compliance Officer, If you believe your duties mest these criteria,
you should notify your Bureau Chief to facilitate compifation of a training sohedule. In addition, the DOT
Bthios Compliance Officer can arrange for periadic ethics tralning provided by the Office of State Ethics,
Finally, the Department will make avallable, on its web site or otherwise, a copy of this poliey to all
vendors, contractors, and other business entities doing business with the Departiment.

Important Ethics Reference Matorinls
It is strongly recommoncded that every DOT employee read and roview the following;

»  Code of Bthics for Public Officials, Chapter 10, i’m‘t 1, Conn. Genoral Statutes Sections {-79

through [-89a found at: www.ct.gov/ethlcs/site/default.asp




» Rthics Regulntions Sections 1-81-14 through 1-81-38, found at:

wwav.ot,gov/ethics/site/default.asp

> The Office of Stato Ethics web site ingludes summaries and the full text of formal ethies advisory

opinions infeepieting the Codo of Bthics; as well as simimaties of previous eiforcement actions:

www.ct.gov/ethics/site/dofault.asp, DOT employees are strongly encouraged lo conlact the
Department’s Ethies Compliance Officor or her designee, or the Office of State Ethics with any

questions or concerns they may have.

(This Policy Statement supersedes Policy Statement No, E&A-10 dated January 6, 2006)

%//

. Ralphy moutcr’f
. COMMISSTONER

Attachmeont

List § and List 3

(Managors and supervisors are rcquestecl to distribute a copy of this Policy Statement to all employees
under their supervision.)

ce: Office of the Governor, Department of Administrative Scwfccs, Office of Stato Bthics
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ﬁﬁéﬁ STATE OF CONNECTICUT

—'-’@#hg;f,gu GIFT AND CAMPAIGN CONTRIBUTION CERTIFICATION

Written or electronic certification to accompeny a State contract with a value of $50,000 or more

in a calendar or fiscal year, pursuant to C.G.S. §§ 4-250 cnd 4-252(c); Governor M. Jodi Rell's
Eyecutive Orders No. 1, Para. 8, and No. 7C, Para. 10; and C.G.S. §9-612(g)(2)

INSTRUCTIONS:

Complete all sectlons of the form, Attach additional pages, If necessary, to provide full disclosure about any
lawful campaign contributions made to campalgns of candidates for statewide public office or the General
Assembly, as described herein. Sign and date the form, under oath, in the presence of a Commissioner of
the Superior Court or Notary Public, Submit the completed form to the awarding State agency at the time
of Inltial contract execution and If there is a change in the Information contained In the most recentiy filed
certification, such person shall submit an updated certification elther (1) not later than thirty (30) days after
the effectlve date of such change or (fi) upon the submittal of any new bid or proposal for a contract,
whichever Is earller, erson I mit an accurate ed ce u

days after the twelve-month anniversary of the most racently filed certification or updated certification,

CHECK ONE: [] Initial Certification [] 12 Month Anniversary Update (Multi-year contracts only.)

B Updated Certification because of change of Information contained In the most
recently filed certification or twelve-month anniversary update.

GIFT CERTIFICATION:
As used In this certificatlon, the following terms have the meaning set forth below:

1) “Contract” means that contract between the State of Connecticut {and/or one or more of it agencles or
Instrumentalities) and the Contractor, attached hereto, or as otherwlse described by the awarding State
agency below;

2) If this Is an Inittal Certification, “Execution Date” means the date the Contract is fully executed by, and
becomes effective between, the parties; If this is a twelve-month annlversary update, “Execution Date”
means the date this certlfication Is slgned by the Contractor;

3) “Contractor” means the person, firm or corporation named as the contactor below;

4) “Applicable Public Officlal or State Employee” means any public officlal ot state employee described In
C.G.S. §4-252(c)(1)(1) or (iD);

5) “Gift"” has the same meaning glven that term in C.G.S. § 4-250(1);

6) “Principals or Key Personnel” means and refers to those principals and key personnel of the Contractor,
and Its or thelr agents, as described In C.G.S. §§ 4-250(5) and 4-252(c)(1)(B) and (C).

I, the undersigned, am a Principal or Key Personnel of the person, firm or corporation authorized to execute
this certification on behalf of the Contractor. I hereby certify that, no gifts were made by (A) such person,
firm, corporation, (B) any principals and key personnel of the person firm or corporation who particlpate
substantlally in preparing bids, proposals or negotlating state contracts or (C) any agent of such, firm,
corporation, or principals or key personnel who particlpates substantially In preparing blds, proposals or
negotiating state contracts, to (1) any publlic official or state employee of the state agency or quasl-public
agency solliclting bids or proposals for state contracts who particlpates substantially In the preparation of bld
solicltations or request for proposals for state contracts or the negotlation or award of state contracts or (i)
any public officlal or state employee of any other state agency, who has supervisory or appolnting authority
over such state agency or quasi-public agency.

I further certify that no Principals or Key Personnel know of any action by the Contractor to clrcumvent (or
which would result in the clrcumvention of) the above certification regarding Gifts by providing for any other
Principals, Key Personnel, officlals, or employees of the Contractor, or its or thelr agents, to make a Gift to
any Applicable Public Officlal or State Employee. I further certify that the Contractor made the bld or.
proposal for the Contract without fraud or colluslon with any person.
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CAMPAIGN CONTRIBUTION CERTIFICATION:

I further certify that, on or after December 31, 2006, neither the Contractor nor any of Its principals, as
defined In C.G.S. § 9-612(g)(1), has made any campalgn contributions to, or sollcited any contributlons
on behalf of, any exploratory committee, candidate committee, political committee, or party committee
established by, or supperting or authorized to support, any candidate for statewlde public office, In violation
of C.G.S. § 9-612(g)(2)(A). I further certify that all [awful campalgn contributions that have been made
on or after December 31, 2006 by the Contractor or any of Its principals, as defined In C.G.S. § 9-612(g)(1),
to, or soliclted on behalf of, any exploratory committee, candidate committee, political committee, or party
committee established by, or supporting or authorized to support any candidates for statewlde public office

or the General Assembly, are listed below:

Lawful Campaign Contributions to Candidates for Statewide Public Office:

Contributlon Date  Name of Contributor Recipient Value Description

None

Lawful Campaign Contributions to Candidates for the General Assembly:

Confribution Date  Name of Contributor Reciplent Value Description
None

Sworn as true to the best of my knowledge and bellef, subject to the penalties of false statement.

Joseph H. Boardman
Printed Name of Authorlzed Official

Rallr er Co
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INTEROFFICE COMMUNICATION OCT 0 & 2018

#2 to unit
TO: Sohrab Afrazi

FROM: Gary W. Belina

Agreement With:  National Railroad Passenger Corporation (AMTRAK)
Agreement No. : 9.17-01(13)

Project No. or
Identifier:

Federal Number:

CORE Contract ID: 14DOT0105AA

REQUEST: Please forward attached No. 2 copy of Agreement to Second Party. Conformed
copies are being prepared.

cc: Agreement Files



ConnDOT Agreement Certification (CON-128 Rev 9/99) Agreement No. ?, ’7 ~ 0Ol (’ B )

Agreement Title or Description:. MASTER UTILITY AGREEMENT - AMTRAK

State Project No(s). Various

If multiple State projects, please break out amounts. List on separate sheets if necessary.
Negotiations Committec action completed  N/A

Date

Draft approved by Federal: Highway Administration ( )
Aviation Administration ( )

Other ( ) N/A
Date
A. To be completed by unit originating Agreement, Utilities Section 09/17/15
Unit Name Date

Will this agreement result in expenditure of State and/or Federal Funds?

No  IFNO, PLEASE FORWARD PACKAGE DIRECTLY TO CONTRACT COMPLIANCE

Yes  Please complete the following:

Total Agreement Amount * $ Master Utility Agreement for Various Projects
If a Supplemental Agreement, enter
amount of previous Agreement (s) ( )
Net amount to be certified by this CON-128 $

* If this is a Town/State Agreement, enter the maximum reimbursement due to the Town.
If this is a Utility Agreement, enter the State and/or Federal share.

B. Funding: Net amount to be certified by this CON-128  Federal §

State
Other
Total $ x
I certify sufficient funds are available/programmed. *Funding to be based on a project-by-project basis
T —— from appropriate fund sources
Unit Budget Coordinator Date

2. Capital funds: () Bonds
() Revenue Construction
Appropriations
() Other

3. Federal Funds:

C. T certify that the subject Agreement has been review

ifector of Contract Compliance

/4
D. Final Agreement Package checked by M/'c /7,4'&/ 4, ﬂ/&:‘cﬂ ?/f 7//.5
o

Date
DBE N/A % SBE N/A % SBE/MBE N/A %
DBE § SBE $ SBE/MBE §

I certify that I have reviewed the subject Agreement and recommend that it be signed. 1also certify that the percentages and amounts

(if applicable) stated immediately above are correct for this Agreement. e
Y & 5 , e r’? y /
Title: _ L1 vy z\,éu' gg",ﬂ( ol }?'F‘] f/: )/“'/‘/&Z/ /;/ 4 C//j W O

Originating Unit £/ Name Date
Fiscal Administrative Manager [ 7 //C /4 = ]
Agreement Section /71\/6&/ / (o f—' 22 //f/
il /7 Name Date
To: James Redeker, Commissioner /f Transportation

From: Transportation Director of Contract Administration

The above concerned pirs&gnel have rcvicy subject Agreement package and [ recommend that the Agreement be signed.

e A, 922-/5"

Trgmﬁpmtion Director of Contract Administration Date
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448  STATE OF CONNECTICUT
‘ng&‘;:‘;h«-ﬁ;:'gi.ﬂ CONSULTING AGREEMENT AFFIDAVIT

Affidavit to accompany a bid or proposal for the purchase of goods and services with a value of $50,000 or
more in a calendar or fiscal year, pursuant to Connecticut General Statutes §§ 4a-81(a) and 4a-81(b). Ior
sole source or no bid contracts the form is submitted at time of contract execution.

INSTRUCTIONS:

If the bidder or vendor has entered into a consulting agreement, as defined by Connecticut
General Statutes § 4a-81(b)(1): Complete all sections of the form. If the bidder or contractor has
entered into more than one such consulting agreement, use a separate form for each agreement. Sign and-
date the form in the presence of a Commissioner of the Superior Court or Notary Public. If the bidder or
contractor has not entered into a consulting agreement, as defined by Connecticut General
Statutes § 4a-81(b)(1): Complete only the shaded section of the form. Sign and date the form in the
presence of a Commissioner of the Superior Court or Notary Public.

Submit completed form to the awarding State agency with bid or proposal. For a sole source award, submit
completed form to the awarding State agency at the time of contract execution.

This affidavit must be amended If there Is any change in the information contained in the most recently filed
affidavit not later than (i) thirty days after the effective date of any such change or (ii) upon the submittal of
any new bid or proposal, whichever is earlier.

AFFIDAVIT: [Number of Affidavits Sworn and Subscribed On This Day: ]
I, the undersigned, hereby swear that I am a principal or key personnel of the bidder or contractor awarded
a contract, as described in Connecticut General Statutes § 4a-81(b), or that I am the individual awarded

such a contract who is authorized to execute such contract. I further swear that I have not entered into any
consulting agreement in connection with such contract, except for the agreement listed below:

. /
Consultant’'s Name and Tme\ Nameofy'r,«(applicable)
Start Date End DaFé\ /of{
Description of Services Provided: /\

ployee or former public offici [0 YES [0 NO

Is the consultant a former Stat

If YES:

Name of .F};nﬁr State Agency Termination Dat&af\Employment

S\lor?oaf! E&Lf t?éthe best ‘ggny knowledgé

PASSENGER Co*IZR‘xQAT?OiJ

Printed Name of Bidder or Contractor 1gn ure of Prlncipal or Key Personnel Da't
EGT!CUT
O ddemt M PooaeDMaN  Dept. oF TomSPORTATION
Printed Name (of above) Awarding State Agency

7/ :
Sworn and subscribed before me on this (’i i day of ,gew@%du , 205 .
%&Luvé-/ L) + &MM

Commissioneyﬁ}:ﬁe Superior Court
or Notary Public

Y-31-20/7

My Commission Expirés
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STATE OF CONNECTICUT

Wiritten or electronic PDF copy of the written cerlification to accompany a large state contract pursuant to P.A.
No. 13-162 (Prohibiting State Contracts With Entities Making Certain Investments In Iran)

Respt;;dent Name: JQSW{' /L“ oA MAL

INSTRUCTIONS:

CHECK ONE: IZ( Initial Certification.
[0 Amendment or renewal.

A. Who must complete and submit this form. Effective October 1, 2013, this form must be submitted for any large state
contract, as defined in section 4-250 of the Connecticut General Statutes. This form must always be submitted with the bid or
proposal, or if there was no bid process, with the resulting contract, regardless of where the principal place of business is located.

Pursuant to P.A. No. 13-162, upon submission of a bid or prior to executing a large state contract, the certification portion of this
form must be completed by any corporation, general partnership, limited partnership, limited liability partnership, joint venture,
nonprofit organization or other business organization whose principal place of business is located outside of the United

States. United States subsidiaries of foreign corporations are exempt. For purposes of this form, a “foreign corporation” is one that
is organized and incorporated outside the United States of America.

Check applicable box:
E{Respondent’s principal place of business is within the United States or Respondent is a United States subsidiary of a foreign

corporation. Respondents who check this box are not required to complete the certification portion of this form, but must
submit this form with its Invitation to Bid ("ITB"), Request for Proposal ("RFP") or contract package if there was no bid process.

[] Respondent’s principal place of business is outside the United States and it is not a United States subsidiary of a foreign

corporation. CERTIFICATION required. Please complete the certification portion of this form and submit it with the ITB or RFP
response or contract package if there was no bid process.

B. Additional definitions.

1) MLarge state contract” has the same meaning as defined in section 4-250 of the Connecticut General Statutes;
2) “Respondent” means the person whose name Is set forth at the beginning of this form; and
3)

“State agency” and “quasi-public agency” have the same meanings as provided in section 1-79 of the Connecticut General
Statutes.

C. Certification requirements.

No state agency or quasi-public agency shall enter into any large state contract, or amend or renew any such contract with any

Respondent whose principal place of business is located outside the United States and is not a United States subsidiary of a foreign
corporation unless the Respondent has submitted this certification.

Complete all sections of this certification and sign and date it, under oath, in the presence of a Commissioner of the Superior Court,
a Notary Public or a person authorized to take an oath in another state.

CERTIFICATION:

I, the undersigned, am the official authorized to execute contracts on behalf of the Respondent. I certify that:

Respondent has made no direct investments of twenty million dollars or more in the energy sector of Iran on or after October 1,
2013, as described in Section 202 of the Comprehensive Iran Sanctions, Accountability and Divestment Act of 2010,

[] Respondent has either made direct investments of twenty million dollars or more in the energy sector of Iran on or after October
1, 2013, as described in Section 202 of the Comprehensive Iran Sanctions, Accountability and Divestment Act of 2010, or

Respondent made such an investment prior to October 1, 2013 and has now increased or renewed such an investment on or after
said date, or both. :

Sworn as true to the best of my knowledge and belief, subject to the penalties of false statement.
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Form C
07-08-2009
PRI TN STATE OF CONNECTICUT
f " NONDISCRIMINATION CERTIFICATION — Affidavit
‘-i:‘@& M.—L By Entity
For Contracts Valued at $50,000 or More

Documentation in the form of an affidavit signed under penalty of false statement by a chief executive
officer, president, chairperson, member, or other corporate officer duly authorized to adopt corporate,
company, or partnership policy that certifies the contractor complies with the nondiscrimination
agreements and warranties under Connecticut General Statutes §§ 4a-60(a)(1) and 4a-60a(a)(l), as
amended

INSTRUCTIONS:

For use by an entity (corporation, limited liabllity company, or partnership) when entering into any contract
type with the State of Connecticut valued at $50,000 or more for any year of the contract. Complete all
sectlons of the form. Sign form In the presence of a Commissioner of Superior Court or Notary Public.
Submit to the awarding State agency prior to contract execution.

AFFIDAVIT:

1, the undersigned, am over the age of elghteen (18) and understand and appreciate the obligations of

s aath. Ta President/CEQ of National Railroad Passenger Gorporation . a1 ety
Signatory's Title Name of Entlty

District of Columbia

duly formed and existing under the laws of
Name of State or Commonwealth

I certify that I am authorized to execute and deliver this affidavit on behalf of
National Railroad Passenger Corporation Sha et National Railroad Passenger Corporation
Name of Entity Name of Entity

has a policy In place that complies with the nondiscrimination agreements and warranties of Connecticut

44-60a(a)(1), as amended.

Printed Name

Sworn and subscribéd to bef#:re me on this ﬂ4day of W ’ 20175 ‘
Posuily Q- Yol 3-3/-20/7

Cofmmissioner ofthe Superior Court/ Commission Expiration Date
" Notary Public/ . i
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OPM Ethics Form 3 Rev, 5-26-15

rf % STATE OF CONNECTICUT
\;;_ 7“; CERTIFICATION OF STATE AGENCY OFFICIAL OR EMPLOYEE
M AUTHORIZED TO EXECUTE CONTRACT

ﬂr_?g‘ "
'wa:"\ 2

Certification to accompany a State contract, having a value of $50,000 or more, pursuant to
Connecticut General Statutes §§ 4-250 and 4-252(b), and Governor Dannel P. Malloy's
Executive Order 49.

INSTRUCTIONS:

Complete all sections of the form. Sign and date in the presence of a Commissioner of the Superior Court or
Notary Public. Submit to the awarding State agency at the time of contract execution.

CERTIFICATION:

I, the undersigned State agency official or State employee, certify that (1) I am authorized to execute the
attached contract on behalf of the State agency named below, and (2) the selection of the contractor named
below was not the result of collusion, the giving of a gift or the promise of a gift, compensation, fraud or
inappropriate influence from any person. '

Sworn as true to the best of my knowledge and belief, subject to the penalties of false statement.

National Railroad Passenger Corporation
Contractor Name
Connecticut Department of Transportation

Aw73(n State Agency /(/,M_,_ | p /7¢ //[/

State- Qﬁency Of‘flcaal or Employee Signature . Date
James Redeker Commissioner of Transportation
Printed Name Title

Sworn and subscribed before me on this f)é day of<

il e —

,qum:li"sﬁnar.of_the.supennr_cnutt_
or Notary Public

S-8 1-19

My Commission Expires




TRIGD| GS?
CONTRACT/LEASE FACE SHEET

B-204 REV. 5/88 STATE OF CONNECTICUT

OFFICE OF POLICY AND MANAGEMENT

] )
RERantERT Te - DIVISION Tames Redeker, Commissioner, { / [ ( DATE / 3 //{
ranspartaton Department of Transportation [ 7 cef |.
CONTACT PERSON TME . . \ PHONE NO,
Gary W. Belina ) Fiscal/Administrative Manager I X3134
CONTRACTOR ORTESSOR  CORE L.D. #14DOTO0105AA,
National Railroad Passenger Corporation ("Amtrak'"), Agreement No. 9.17-01(13)
IS CONTRACTOR A CURRENT OR RETIRED STATE EMPLOYEE? FROM T0
(if current, attach statement from agency head CONTRACT OR
O ves Mo aftesting to hislher availabiiity) LEASE PERIOD: |N/A N/A
TYPE OF CONTRACT OR LEASE
[C] AMENDMENT OF EXISTING CONTRACT/LEASE [] renewaL NEW
. THIS CONTRACT | PRIOR CONTRACT
Complete below where applicable OR LEASE OR LEASE DIFFERENCE
DESCRIPTION , .
OF CONTRACT ' VISITS (iength) OTHER (Specify)
FREQUENCY:  [] Hours [
OR LEASE
IF CONTRAGT OTHER (Speciy)
L Hours o N
RATE: VISIT $
IF LEASE OTHER (Specify)
[ per sauare Foor [ s
General $
FUNDING  [Other $
TOTAL COST s *

IS THIS CONTRACT/ LEASE "RETRO-ACTIVE"? (if Yes, atlach explanation)
Cves NXno NA
EXPLANATION N/A
OF COST *Master Agreement necessitated by various Support Services projects on the New Haven-Springfield and New

ﬁf':;;i‘:sbi) Haven-Stonington Rail Lines with charges to be made on a project-by-project basis from appropriate fund sources.

Amtrak owns, controls, and maintains certain railroad tracks located between New Haven, CT and Springfield, MA, more commonly known as the "Springfield Line", and also
provides intercity rail passenger service over such tracks, and Amtrak owns, controls, and maintains certain railroad tracks located between New Haven, CT and Stenington, CT,
more commonly known as the "Shore Line", and also provides intercity rail passenger service over such tracks, and DOT (Connecticut Department of Transportation) owns,
controls, and maintains certain highways, bridges, and facilities (hereinafter "DOT Infrastructure"), which may be adjacent to or cross the operational and safety envelope of the
REASON FOR | Springfield Line or the Shore Line, and from time to time, DOT will undertake inspection, maintenance, rehabilitation, design, or construction projects, which must be closely and
CONTRACT safely integrated with Amtrak's operations along its right-of-ways so as not to impede or interfere with safe operations, and hence requires certain Support Services to be provided
OR LEASE by Amtrak on various projects undertaken and completed by DOT.

ARE THESE SERVICES OBTAINABLE THROUGH OTHER STATE AGENCIES? (if YES, explain why not being ulilized)

<
PROPOSALS D L He
WERE COMPETITIVE BIDS OR ALTERNATIVE PROPOSALS SOUGHT? (if YES, briefly summarize on an atfached sheet)

if NO, explain why nol,
Cves o wa it

OR BIDS

FOR USE OF OFFICE OF POLICY AND MANAGEMENT ONLY [

ARE FUNDS AVAILABLE? 18 THERE NEED FOR SERVICE/LEASE? MANAGEMENT DIVISION IF AF‘ICABE
RECOMMEND RECOMMEND See
[ ves [1no [ ves [ no APPROVAL DISAPPROVAL attached
BUDGET DIVISION
RECOMMEND RECOMMEND See
APPROVAL DISAPPROVAL attached
David Dorian/dd
Enc. 2 bee: James Redeker, Comr.
' Thomas A. Harley-Scott A. Hill-James A. Fallon-Sohrab Afrazi-Michael G. Piteo
Mark M. Hayes-Eugene V. Falcone-Mary Freeman (CORE)
ANALYST La'enny V. Fratfce.lh
RECOMMEN/. Clinton J. Barbieri
DATION | Charles F. Roman-Gary W. Belina-Glenn R. Hunter-David Dorian

ANALYST DATE SECTION DIRECTOR DATE EXECUTIVE BUDGET OFFICER DATE




INTEROFFICE COMMUNICATION

0CT 027201

Siscal

TO: Laenny Fraticelli
FROM: Gary W. Belina
Agreement With:  National Railroad Passenger Corporation (AMTRAK)
Agreement No. : 9.17-01(13)
Project No. or
Identifier:
Federal Number:
CORE Contract ID: 14DOT0105AA
REQUEST: Please release as soon as possible.

l 0 ‘ (= ’ ! 5

cc: Eugene V. Falcone - Kevin Markoski - CORE

REPLY: DATE:

A esl e W’“ "‘-/‘1
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INTEROFFICE COMMUNICATION Q0T 0.2 2019,
: printing

TO: Central Files

FROM: Gary W. Belina

Agreement With:  National Railroad Passenger Corporation (AMTRAK)
Agreement No.:  9.17-01(13)

Project No. or
Identifier:

Federal Number:

CORE Contract ID: 14DOT0105AA

Central Files - Agreement Upload Request: ;
Please scan this agreement into Project Wise using the Agreement Number as the unique identifier.

In order to save paper, no printed copies of this Agreement will be made. Units that require a
copy of the Agreement can access a PDF of the Agreement through Project Wise via the
"Agreements Status Database" located at http://dot-sdcdts303v/Agreement/

cc: Sohrab Afrazi
Gary W. Belina



